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PlART I?—FINANCIAL INFORMATION 
ITEM L FINANCIADSTATENiENTS 

ISLE OF CAPRI CASINOS, INC. 
COiNSpLlbATEp^BALANeE,SHEETS; 

(InthousandsjexceptsharC'and per.sHareanriqunts) 

Julv 25, 
2010 

April 25. 
2010 • 

^ ^ m m ^ - m j i ^ m m y : 
CCirrent assets:^ _ 
fe^iGash"and]^sli^uivaieiitsJ^^^S?g^^ 

\sv.l IN 

iMarketable'securitles 
gAccou ntsj recei yabl e;! netr " 
'=lncome;taxes recelvable-
|Deferred;income^taxes^ 
Pj-epaidlexpenses and other assets . 

J T o t a l ; cun-enliassets^i^^-^rffil^g 
Prop'e'rty ahd'eq'uipnjent^jet^ ^ 
Qtlfer.assets: ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ » T i E ^ & : 7 -

Goodvvill 
jG then ihlangibl Cj assets.^el^ 
JDefeiTed firiahci ng costs: net 
f^Restnctepjcasfi^^^^^^^^"^ 

^ E ^ £ 

^Prepaitl deposits aridother . 

LIABILITIES ANN M O ( klKM IH KS" I OI i n 
g u r r e n t M l a b i i i l i e s : ^ . ^ M ^ ^ - ^ ^ ^ ^ ^ ^ ^ ^ [ 

Current'inatunties\of'lon"g}lenn'debt 
• ' ^^Acco unts^aval3le?^y-4^i: 

. .AccruoJ'liabiliiies:' 
7.--! ' ja! iiterestftfsl^ ^ r r 

." Panol I "and •̂ related 
"''Rro'pertyl'andfQth^^xesl 

Olher • 

''Ldiig-term^debt,- lesS'CurTgnlimaiuriiies 

Other a'ccruedliabillties 

21^.87.0^^20.-2 
47,795 43:434 

l6SI5J)li^l52^155|, 
1,258.302' 1.192,135: 

• 0Eher;lon24temiiliabilifiesi : B . ? ; W ^ ; ,Z,fL 
-'Stockholders' equity: 

|Preferrcd'stQck'^5LQ)|parayalue":f2"Q00l00Q3hares,authorized, none issued^ 
,6ommori"'stockVS.01 par'valiie 45'000,000'shares authorized shares issued:G6;783;87L'at^July 25; 2010 

"g4.36.7iL73Q^i;Aprii:2J2010_ ^ _ , , ^ , „ _ ^ „ , _ . ^ - - . ^ - • • - - -
LCla^Bicomrhontstock'i^STQl'pa'r y'a 1 ue" i3l0Qp^p0]sh1ires' ailllionzeSnnQ he'is^^^ 
Additlonarpaidrifi" capilal 

pRetainrdTaMin^^^^^^-^.1 .-^'M^- ~^T : r . - . u " ' i^;";! 
Accumulated'oiher comprehensive (loss) income 

368 '367 

"20lj464 
; S t 5 5 5 j m :̂ 

203.323' 
^aM95',900: 

^m. Os. •71 
(5:71 ly ' (S:060) 

. 'Treasury stock,-.4v326;242isharesat-Julv 25.2010 and at Apnl 25; 20iu 
Kl4%Totalfstockholdersyequnv.^^^a»^^^-f^^a^F:.'^ .^i^-.^7i'^^ ^ . . 

(52:i07) 
£-292-̂ 326j 

(52; 107) 

.&. B241^7J3p:^240?21-9| 
Tqtafllabijities arid stockholders''equity 'S1.755:465}S1:674,S40 

See notes to the condensed consolidated financial statements. 
- > . " ' • 
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ISLE OF CAPRI CASINOS, INC. 
CONDENSED CONSOLID^tED•STAtEMENTS OF OPERATIONS 

(In thousands, except share ahd per share aniounts) 
(Uiioiidilcd) 

Three Momtis Knded 
July 25; Jul 

Casmo-̂ ^̂ ^̂ -̂ ^̂ ^̂ ^̂ '̂ '̂"̂ ^̂ ^̂ *̂ '̂ -̂--̂ -̂'-' • ' ~ ~ _ •- • -̂" - j^-^^^j^^ $• .262;263 

Pari-mutuel. food, beverage and other .- 34^091' 34'.295 

Less promotional allowances (52.213) (50.905) 

w^mmu^j^mr : ' ^ :^mkk-^ '{ : -•i-^':^^ -^f^z^^-^u ^'m-:.^-^^ :::j^^'^wmi^^^2^^^.^-, ••:.257:9mn 
:^^...^:M^^^.c:^^v-., v : r i •.•:̂ : ;^^i"^^-^fer^r -J^- -'j--?-^:;'g°-^i^^rs^^9lS69^fa^>->-'--3"9StS3?l 

64406 66304 

Operating expenses 
•̂  • .GasmpQ^Mi 

Gaming taxes _ _ _ 66:31)4 

Pari-mutuel. food, beveragear^jother 11 168 ip.842_ 

Markefing and adminislrafive 63.620 64,088 
iGdrporateTand-developii^nf^ 
Depreciation and amortization 

I, liBstif', *i*.mi!^bwi!^i! 
22.933 -28.828 

-^ ^r^'-?r~^^^^yi:^231!635Bd>%"."'^-237i9753 
20.286 19,939_ 

^X-Otal Hpperating^xp,enses| 
Operaiing income 
^i 1 nterestfexDerise^^^ 

interest income 474 368 

Ihyome-^fl^s^^E^r^cmHrnrine^a^ation^^ •.^.-nW^Mf^Z •-^^:-^-^^.,^^_..&^U^m^mY^s^;iW.^i^^A\96m 
Income tax benefit (provision) 1,867 (905) 

Income;floss r̂fromamtimIinEOPerati5nsG ;̂?;̂ ^^^^^ 
Income (loss) from discontinued operations, net of income,taxe<! ^^ , —- (150) 

Income (loss) fi-om confihuing^oper^ions^ .̂  _ ••^- î-^-Av.-a .̂-. »..xij,„ i.2-i^-, ^ .-̂ - • 9'^'^.. 
§ I n ^ O T ^ ( l ^ ) ^ ^ ^ i ^ ^ ^ ^ u ^ ^ p ^ S i O T i ^ e t ^ i ^ ^ ^ ' x e s ^ ^ ^ ^ ^ S ^ ^ ^ ~ J ^ ^ 

Net income (loss) _Z ., S (0.08) $ 0.03 

Weighled average basic shares • 32.447:904 31.799.100 

,Wei-gRte51^^gerdiliitecl.^hare^^^7i7^ A-^--^'M^'^V ^d,. ' : 'L^ifc'^-.-/^.^y^^;>' '^^ }32mii9Qm^^ -gsTSl5jfOEl 

See notes to the condensed'consolidated Tinancial slatemenls. 
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ISLEOF CAPRI CASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(In th'oiisands, except share amounts) 
* (Unaudited) , 

• - • ' ' - ' i ^ , Accum. 
. - _ • ' • Other 

Sliiircs of Addilional Comprehensive ' Total 
Common Commoii' Paid-in Relained Income ']"reasur>" .Stockholders'' 

- ''-• - " • f. Stock Stock Xapilal Rarriiiigs. (Loss) '.Stock . . 'Kquitv 
^?A^hzzy^Kx^m25i-:2^W.\.--:y.--̂ E-f:\̂ ^ 
Net _̂ 
Deferred il 
Jet loss _ ^ ̂  " J : " • ' ~ . ^ ~^^ . . ;~.'g-S^^ . . . L : ~ -^T. .Sh^^S} 
)eferred;Hecige adjtistment.iheiM-ihcome'taxrprdvislon^]^?*^7N^^^^3^rr^^^?\V^^^^v^^^ 
•J3;K462fk,'r-V>^^^.J..,.;.^^^^^: - ^ - - v - ^ - r ^ ^ J ^ ^ I » g ^ # - ^ M ^ # ^ ^ # ^ / ^ ^ ^ f e ^ h •^ '^m^A^:^m^^ • .•••̂ :2̂ 449J 

Uiireallzed lo'ss on Intereslralecap^.contracls net of income 
tax benefit ofSS (13) - _(-13) 

Fdreitm-curfericv.tmhslatioii adiustihentsrU- ^; .^^^ ^^M?:^.^^^. .^^^^: '^-^^^;^^ • ^ . ^ ^ . ~^^m^(m 
Comprehensive loss . • • (306) 
E^?atiseTof^stockforitiQhS;'-;L-gp-f--:^.;^^ 
Issuance of deferred bonus shai-eŝ , 
Stockicompensation[expenser. ^^fei^--« •., >ftt-j .^.v? -j 
Balance, July 25, 2010 

11.641. T ^ — 
:€i-ijr-^^^^it856v^fe>.;^^^^j.^t^-'-^^%:^.^ 

36.783,8715 368$2Q3.323$95.900 S (5.71 l)S(52:i07)$ 241.773 ,-

See notes to the condensed con.sohdated financial statements. • " ' ', - -' • 
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ISLE OF CAPRI CASINOS, INC. 
CONDENSED CONSOLiDATED STATEMENTS.OF CASH FLO„\VS 

(InLthoiisands) 
(Unaudited) 

Three Months F.nded 
July 25, 

2010' 
Julv 26. 

2009 
--•-̂  ? r : Jr : . : " j . ^ ' ^ ' ^ ^ ^ ' : ' :izi Operating'activiries:^ 

Nef income (loss) - ' '. ' •• $• (2 ,655)$ 905 
AdiustmentsitOjreconeileinet:incomei(loss).to>net.cashiprovided!byjOperating-activifics:; .^^.^'.^i:.....'-t^s^.j.: :'^^-s.X."' - - ' .̂  

Depreciation and amortization ; '....'',:'•-- 22,933 2S;S29_ 
igAmiortSion!3'ffdef^^fS&gxo^^^^ ^-/^l^- . A ' r r : ' ^ ' ^ i m : i 7 ^ ^ Z ^ . . -^"'^ J:^.'^\:^Mfe^ft^J821l>i^^'6-"77?593:; 

__(1,884) 1.930 

— 24 

Deferred.income tax"es 
,5Stock-,compen.sationiexpense^^^^g ĵ;,:.-t •.,. -.--••• -i 

Deferred compensation;expense 
SEbss;Q"n̂ deriva live-instruments^^ .̂ ^ •' ^ ' • •• • " . . . ! ^ : 

'Ghanges în^operating^^selsjaiidUialiililies.- net .oLacquj.sitioiT J"/'>t.:.,. ̂ /^^'lih-^ '.-' % 
Purchases of.tradihg securities 

'̂A'ccbTjhtŝ receivabie''™''"™^™'™' 
income lax receivable 

jalLi-a: • r 

:^?>T jm^ 
3 . 

23; 

^ ^ ^ ^ 4 : , . f e ..^^.^'/•.n^^ ^ f : f f i ^ 
(738) (K0%) 

791 J^27I 
F^Rrepaidpper^^ird!qth;epg^Hll-#^^i,--'i->^^^^ 
• Accounts payable and accrtied.liabilities _____™___________^_^_ 12.353 11,031 

lii>icsti fi gla ctivi ties it 
Purchase ofproperty and equipment 
ieLcash^paidlforiac.qmsition îetiof-cashfacq tured; 

Payments towards gaming license 
1 ncTCE în- res Inctedi'cashMgiS^^&fe îĴ -̂'-R^^^ -̂fV -̂tt̂ '" ^ 

m:>.^mL^^.^i^'^^':^^^miim^-.m^E:mTw; 
02,938) (4,382) 

(4.000) 

Net cash used in ihveslingTactivitics ' (98:579) (8,591) 

Financing activities: 
firinctpal;paymehtsLon[debt^ 
Net (repayments) borrqwjngs ori line ofcredit; 
Proc^dljJromiex^iseiof^t^l^tionstM^i-^---- ' ' ' . ^ ^ M : & m^^Z.^^ 

''.^^¥mrs^mMvm24)m ••• ••^\M2.3mjt 
68,500 (19.000) 

t^ , .^€^.^^^^$^^dMt^m^;^;^ j^r^£^^ '^ 

'.m 
Effeetof foreign currency exchange rates on cash 

Net increase (decrease) in cash arid cashequlvalcriis . (4,553) 8,130 
GaFhi^^d^cash^om^'^lftir^nliin^ 

$ ,63;516 S 104.784 Cash and cash equivalents, end ofthe period 

See notes to the condensed consolidated'financial statements. 
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ISLE OF CAPRI CASINOS, INC. 
Noles to Condensed'Consolidated Financial Statements; 

(amounts in thousands, except share;and pershare amounts) 
(Unaudiled)-

1, Nature of Operations 

Isle ofCapri Casinos, Inc.. a Delaware corporation, was incorpdraied In February 1990. Except where otherwise noted, the words 
"we," "us," "our" and siriii|a'r terms", as vv'ell as "Company," refer to Isle of.Capri Casinps. Ind:'and all of its subsidiaries. We are,a 
leading developer, owner and operaior of branded gaming facilities and'related lodgiji'g'and entertaiiiment facilities in markets 
throughout'lhe United States. Our wholly owned slibsidiariesVwh'and operate fourteen casino gaming facilities in the United States 
located in Black Havvk, Colorado;.LakeXharie's, Louisiana; Lula, Biloxi; Natchez and Vicksburg, Mississippi; Kansas City, 
Caruthersville and Boonville. Missouri: Bettendorf, Davenport. Waterloo and Marquette,- lovva; and Pompano Beach, Florida. 

2. Basis orPresentatiqn - ' " 

The accompanying consolidated financial siatements have been prepared In accordance with the mles and regulations of the,Securities 
and Exchange Commission ("SEC") and in accordance with accounting principles generally.accepted in the United States ofAmerica 
for Inlerim Tinancial i-epbrting. Accordingly, certain infonnation and note disclosures normally included in financial statements 
prepared irirconforrtiity with accounting principles generally'accepted In the;United States have'teeticondensed 6n,omitted..The 
accompanying interim consolidated financial statements have been prepared without audit.!ln the opinion of management, ail 
adjustments, including nonnal recurring adjustments necessary to present fairly the financial position, results ofoperalions and cash 
flows for the periods presented, have been made. The results for interim periods are not necessarily indicative of results thai may be 
expected forany other Interim period or forthe full year. These condensed consolidated financial statements should be read.in 
conjunction with the consolidaled;financial statements and notes thereto Included In ourAnnuaFRepori on Form lO-K/A for the year 
ended April 25, 2010 asjiled with,the SEC and all of our other filings. Including Current Reports on Fprm 8-K:. filed'with the SEC 
after such'date and through the date ofthis report, which are available on the SEC's website at www.sec.govor our, website at 
www. islecorp. com. 

Our fiseal.year ends oii'the last Sunday in April. Periodically, this system-neeessitates'a'53rweek year.-- Fiscal 2011 and-2010 are both 
52-week years, which commenced on April 26, 2010 and April 27. 2009, respectively; . 

Discontinued operations include our former Blue Chip casinos in Dudley.and Wolverhampton, England, sold in November-2009, our 
fbrmercasifib.in Freeport, Grand Bahamas, exiled in Noveniber 2009 and,oui-former casino in Coventry, England sold in fiscal year 
2009. The results ofour discontinued operalions for the tiiree inonths ended July 26^ 2009..are summarized as follows; 

Net-i^hties^^ jife;^^^^Kv-..-^tgifcrr-^^4^ ^:^^:?r^-m^-^^T5Tm 
Pretax jossfrom discontinued operafions , • (220) 
I ricomeUaxiSenefit .fi^TrSilcontimieSIdpera -::'' -^^mh.h-^^^Mi^^^lm 
Loss from [disconlinued operations , ' ' . ' (150) 

The condensed consolidated financial statements include our accounts and ihoseof qur subsidiaries. All significant intercompany 
balances and transactions have been eliminated in consolidation. Certain reclassifications have been made to prior period finaricial 
statements to conform to the currerit period presentation. We view each property as an.operating segment and all such operating 
segmenLs hav/e beenaggregated into one rcporting segment; 

http://www.sec.govor


The Company evaluated all subsequenl events ihrough the date of ijie^consolidaledTinahcial siatemenlsarid'has disclosed such 
sub.sequent events in the notes lo the condensed.con,solidated,financial,,statements.,N6,-material subsequent.events have'occurred that 
required recognition in the condensed consolidaled financial-.slaiements. 

3. .Acquisition 

We completed the acquisition of Rainbow^Casino-Vicksburg Partnership, L.P. ("Rainbow") located'in Vicksburg, Mississippi on 
June S, 2010 acquiring 100% ofthe partnershipjnlerests an'd have.incliided'the results of.Rainbow in ourconsolidated financial 
statements subsequent to June 8, 2010..The:prellnilnary allbcatlon ofjthejpurchase price for^thcse partnership'inlerestswas detennined 
based upon eslimales of future cash fiows and evaluatioris'of'the net'assets acqtiired. The transaction vyas^accounied-for using the 
acquisition method in accordance vvith the accoiiniiiig guidance liridei^A 805. Business 
Combinations. As a result, the nel assets of Rainbow, wereirecorded^tlthdf^e^s^^^ faii-^value.with the excess of the purchase,price 
over the fair value of the net assels acquired allocated to goodwlll..The'acquisition was funded by borrowings from Isle's senior 
secured credit facility. The purchase price'a|ipcatibn remainspreljiiiinary-as management is in,process of obtaining third party 
valuations to assist management in its determination offair value;f6i"vprppeity and equipment, aiid'intariglble;assets acquired. 

The following lable sets forth the determination ofthe corisideratioiVpaid'for Rainbow and the currentprelimlnary purchase price 
allocation based upon management's current e'sfimateofth'e'l'fair value o£the nel assets acqtjjred. 

H2!SS2i^^^^^^SlsZS8oTooo3 SirossIcasHipiifcK^tp"^ 
Deduct: 

iGashiacquiTetJ 

mm iZ^EE^H gjE^aasaai 

P r e l i m i n r r / l p u r c l i ^ H p n c e ^ ^ ,¥•*' '^ ' r^M ^i^^^^lH%-'m-. ^ -•-^^^H^^s»; 
Current assets 

ElPi'QpeftyJaridfequipm^t^ 
Intangible assets: 
l.B- .B —l.^Tg . U I I U J . . i _ : | . L IJJ lie'^Giistomerflisil 

'ftAV? •f!' t 

m^^ 
' T ^ 

298 
- ^ ^ • ^ ^ a " ^ ^MI^EM^^ 

Tradename 
^•=-^Gustomervrelationships^-:^j^C^ J -tt;' 

Total intangibles 

_ Other assets 
ii.^'iCiirrerit: liaBili t i l ^ 

Olher iiabilities 

gfcg.if t t" . l - i ' i i - . rt J . t..liii.iani;u!i-Mfi 

. - y j i 
m-ji^^^ij '̂jf^ .̂̂ ...̂  _ __ 3OZE2ZSEZ2^EMi^^lliMC:z:iF902)l 

Olher liabilities ^ ^ _ ^ _ _ „ (428) 
iLaTotalipurchaseiprtcg ^AM-.kĴ bj?W?̂  %¥M 1....:rs ĵ'l. . ....S^r--^..-^y .J- -. "T :>--^,.r^^*^fem^^«^ag4M^S>^:---. :7o£l67H 

The useful lives of assets acquired are estimated as follows:^ ciistomer list r—three years; tradename l.Syears; customer relaUonships 
eight years; fumiture and equipment one to five years; and prbpe"rty.arid equipriient fifteen to tvventy-five years. Deductible goodwill 
for tax purposes is estimated to be approximately $33,000. 

A rollforward of goodwill is as follows: 

B i i ance ;v^pr i l l 25 l20 lO^^^ I n_'rJ!.. j^ -fWJjfl 
' - • ^ ^ - * ' • ' 

Addition from Rainbow acquisilion 

Bal^^i^Ml^l ^s&-^-,-.,-.s4V...•''-^ • y'. -^^.afy^$«gl345?303y 
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The pro fonna results ofoperalions, as if the acquisilion of Rainbow had occurred,on the,firsl day ofeach fiscal year,'are as follows: 

Three Monlhs Ended ' 
Julv 25, Julv 26, ; • 

• • -2010 . 2009 • 
ProTbrina;;k^-.-^-:."l^:V^":-:^rv.v' -4'^^^' 'f/^#-^'j-.^«^'^tfffii«3^^-^^^::^.,^-- - . • P - ' ^ ^ : - - - ^Jj^y.- . 3 -

Net Revenues . • / . _ . • _̂ _̂ _̂  .. _ ..̂  255,738 $ -266.940' - -
^ncoine:fl^syfromtconlimiihg operations before:income'laxes^^-., y/JX.-if^-'.:'"v%-'i^-.i '̂ -'.'.(4,4Q7))rf--̂ „I,''.' :L-f-.j'- 3.467^ . 

f̂ ci incqme (loss) from continuing operations - ; . . (2;583) 1,998 
FTBasic;Hnings;'(16ls)"p^hare\-vJ^r-C:.. •̂•••-- ---t;-:^j^4i<?^^^-SiZl^-^^^i:k fe.>H:i'^S'':.'MsW'Hi--- L^^~^--: :0:o"6^ 

Diluted eamirigs (Id.ŝ s) per.share . . - ' (0.08) 0.06 

4. Long-Term Debt 

Long-tenn debt consists ofthe following: -. . ' . 

Julv 25, April 25. 
; • ' • • - 2010 2010 

SemorSecurecl^nrdit-FaciJiiv:^-':,;^^-^--'^ . . :^- : 'K?p^^^^^:r^:^^^^^^l^^:m^Ti^.y^ '^^^^^,^. .^lf^ 
Revolving iine ofcredit, expires July 26, 2012, interest payable at least quarteriy,ateither LIBOR and/or 

'prime;plu.sa_mar£in__ _ "• ._ ^ J , l ^ . : -j-_2_ _ "J..__.-. - . . --„ „ - . - , . . ..^'^-i^^^^^^-. •?^:^^^. 
|^4^'afi^Si^i^teiterriiildaiis:!matufej^'" •"••••'"--•̂ -"-'•'•''̂ ""•" •̂™ '̂*-"" '̂̂ ---- •̂- - •--.-•.••. •• - •'•'-". - . . - •- --- . - .-.=-..... 
ES2eltli]imBlORliuM."pn.me:^ 
• ̂ 7°/oTS enior; SubordJn atedjl^oteslnnlerestipavable^^itiiiannuall^jvlarcli^liand^^^^ 
Other .. ,. ,. . - - .4.632' •4,858-

Less cuirent maturities ___^^ - '' • • 8,762 '8.754 
L ^ ^ i e ^ i ^ ^ b t . ; - : t - ^ ^ : ; - u t ^ ^ ^ ^ i t e : : . ^ ^ j i ^ ^ 

Crerf/rFac///0/.-The Credit Facility as amended.(''Gredif Facility!'), consists of a $375,OOO'revolving line of credii and an SS75'̂ ^^ 
termloan facility. The Credit Facility Is secured on a first priority basis by subslaniiaily all of our assets'and guaranteed by-all ofour 
significant domesfic subsidiaries. ' . ' ' .' 

Our net line of credit availability at July 25, 2010 as,limited by,pur maximum leverage covenant \yas apprdximalelySl26,000. We 
have an aniiual commitment fee related lo.the unused portion ofthe Credit Facility of dp to 0.75% which is Included in interest -
expense in the accompanying consolidated siatem'enlsfdf operations. The weighted average effective interest rate ofthe Credit Facility 
fof the three inonths ended Jiily 25,2010 is 6.62%. ' . ' f. / ' 

The,Credit Facility includes a number of affinnative and negative.covenanls. AdditionaIly,,we miist comply wilh certain financial 
covenants including niaintenance qf a [everage ratio and miriirnum interest coverage ratio; The Credit Facillty-'alsq restricts pur'abilily 
to make certain investinents or distribution.s. We werc in compliance with the covenants.̂ as of July 25, 2010: - * 

7% Senior Subordinated Notes - Our 7% Senior Subordinated Notes are due 2014 ("7%:Senior Subordinated Notes") and are ' 
guaranteed, jDn ajoinl arid several basis,,by allof our significantsubsidiariesand certain other subsidiaries as described in Note 10. All 
ofthe guarantor subsidiaries are whollyowncd by us. The •7%'Senior Subordinated Notes are.generaLunsecured obligations and rank 
junidr to allofour senior iiidebtedness.'The 7% Senidr Subordiria'te'd Notes are redeemable, in whole or in part, at our opfion at any 
time on orafter March 1, 2009, wilh call premiums as;tlefiricd In the indenture goveming the 7% Senior Subordinated Notes; 



The indenture goveming the 7% Senior Subordinated Î otesĵ lifriits.famo'rigdther̂ hings; punability a our restricted subsidiaries' 
ability to borrow money, make restricted paymehts,use:a.s.seis|asise^nr>^^^ enter irilo transaciions with affijiaics'or 
pay dividends on or repurchase stock. The.indenture aiso'limits our ability to issue and seljjcapital stock of subsidiaries, sell asseis in 
excess ofspecified amounts or merge with.or into other, companies. " ,-. 

5. Comnion Stock 

Earnings per Share of Common Stock - The fofiowing fablei'^ts fdfth ilie'tomptitatidn of basic and diluted inconie (loss) per share: 

Three Months Ended 
July 25. 

2010 
Julv 26, 

2009 

Income (loss) applicableto common shares: 
^ j ^ ^ H = - 4 ; ^ ,~\ 

I "!t^lncdmei(loss)ifrom!c^inuing]operafionsi'° ••;'- "" l̂ Jẑ Cz. 
Income (loss) from'discontihued bperafidr̂ ^ 

• ^ - . • 

-^••npF-HTB-. -
(15b) 

. - ^ c ^ 
Net income (loss) 

M^ ^^ MS 
(2.655) $_ 905 

r^a^^^l 
Denominator: ' ^ ' ' ^ „ - _ .„ _ ^ ^ ^ 

ffDeiiominaVrjtoHi^ic|^TOJJtgs;'(T^)Ipen^^ ;:-•:?- •̂. ^̂"̂  ^4 '̂1t̂ -.,73?^32M7i904^^^^W'3:lW9?l.Q"(Q 
76.001 

Basic^eaminKs;flQss,)fpe|.'sHare.'̂ ^&' 
Income (loss) from cidhtiriiilhg dp'eratidris . 

ha^^Mncomeifloss)?frQmfd]SconhnuediOPeratiQns:iu'.v .E^.-^ ^^-^ MIISKS^SIM^^S 
(0.08) $ o;o3 

-•j^:3f=K.i*^-

Net income (loss) 
^ ? ^ ^ 

(0 08) $ 
^ 

- ^ • f e ^ 

0.03 
- . - • ^ 

Diluted earnings (lo'ss) persharej^ 
^ i ! ncome I (ldss)lfroi^Qn ti j^ingioperau bhŝ - f̂- \ ' . . -'̂  ^szz^^ i i s^ i zE i s : Inconie (loss) from'dlsroiit̂ ^̂ ^ 

Net:ii^mie^iQl)^^^^ggfc;^^-^^a'4fe^'M'^ .... '^'^mu.^:mm,:j.^^mm&)MS'^^^'^mni 
Our basic eamings (loss),per share are computed by:dividitig net income (!bss),by,the weighted average numberof shares oiitstapding 
for the period. Due to the loss from contlhuing operBhon ,̂ stockoplions repre'senting iS7,2'76 shares; which are potentiaily dilutive; 
and 534,210 shares which are, anti-diltitiye, were e'xclijded'froih,t̂ ^̂ ^ calcujadon of cdmmonsharesfq'r dUuted (loss) per share for the 
three months ended July 25, 2010; Stock options representingiL 177:823 shares which were a'lfti-dilutive were ex'cluded from the 
calculation of common sharesfordiluted Iricome per shareToi- the tiiree monthended July 26, 2009. 

Stock Based Compensation — Under our amended and restated^20P9, LongTerm;lhcerillve Plan we have issued"stdck opfions and 
restricted stock. 



Restricted Stock—Restricted stock awarded to employees urider annual long-terin,incenlive grants .vests qne-lhlrd on each anniversary 
oflhe grant date and for'direclors vests onc-half,qn Ihe grant date and one7half on the finii anniversary ofthe grant date. Restricted 
siock previously awarded under our tender offer vests Ihree years from the dale of award. Our estimale of forfeitures for restricted 
Slock for employees is 10%. No forfeiture rate is estimated tbr directors. AsofJuly 25, 2010, our.unrecognized compensalion cost for 
unvesicd^resiricled slock is'$4,365with a_ remaining welghied.average. vesiing period.of Ll years. 

Subsequenl lo the quarter ended Julv 25. 2010. vve Issued 306,247 shares of restricied coinmon stock with a weighted average grant-
date fair value of SS.72 to employees under the Long Termjncentive Plan. 

Stock Options- We-have issued incenlive stock options andnonqualified'stock options whicli have^a maximum.term of 10 years and 
a're, generaliy, vesied and exercisable in yeariy Installments of'20% commencing one year'after Ihe date ofgrani. We currently 
estimate our aggregate forfeiture rates at 12%. Asof July 25, 2010, our unrecognized compensation costfor unvested stock options 
was $1,215 with a weighted average vesting period of 2.9 years. 

6. Interest Rate Derivatives 

We have entered into various interest rate derivative agreements in order lo manage marltet risk on.variable rate term loans 
outstanding, as well as comply with, in part, requirements under the Credit Facility. We have interest rate swap agreements with an 
aggregate notional value of $400,000 with maiurity dates thrdugh:fiscal,'20l4. We have also entered into,an interest rate cap contracl 
with a notiphal value of,$20,000 having a maturity daie.inifiscal 2012iand paid a prerhiiim of $105'at ihceptioii. A.s a result of the 
'amendment to our Credit Facility in the fourth quarter of fiscal'2010, our interest rate^svvaps nd longer.meet the criteria for hedge 
-effectiveness, and therefore changes in the fair value oftlie swaps subseqtjent to the date of ineffecfiveness in February 2010, are 
recorded in derivative income (expense) in the consolidated statement ofoperalions. Prior lo their ineffectiveness, these interest rate 
swaps were adjusted Ihrough other comprehensive income (loss);as these derivative iristrtiinents qualified fdr hedge accounting. The 
.cumtilatlve' loss recorded in other.comprehensive incoine (tbss);lhrough:tlie^date'of Irieffectiveness.will be amortized into eamings 
over the remaining term of. the individual inierest rate swap agreements or when tiieunderiying Iransaciion is no longer expected to 
occur. As of July 25, 2010, the weighted average fixed LIBOR interest rate of our interest rate swap agreements vvas 4.58%. 

Thejnterest rate cap agreement meets the criteria for hedge accounting fof cash fiowhedges and has been evaluated, as of July 25, 
2010 as beirigTully effective. As a result, there is no impact on our consolidated statement of operationssfrom changes iri fair value of 
the.interesi rate cap. 

.The loss recorded in other comprehensive income (loss) ofour interest rate swap contracts is recorded net of deferred income tax 
benefits of $3,241 and $4,704, as pf July 25, 2010 and April 25, 2010. respecliveiy: The loss recorded jn other comprehensive iricome 
(loss) for pur interest rate cap contract is rccorded net of deferrcd income tax benefits;cifSl and:S9 as of July 25, 2010 and April 25, 
20i0, respectively. 

The fair values of derivatives included in our consolidated balance sheet are as follows: 

Type of Derivaiive Instrument' Balance Sheet l^ociiiion JJI'IIV 25. 2Q10 April 25, 201Q 
Iiiterestii^te'capco'ritractJ"d'^i':--vvrr£<^!¥j^:>;<;Pi-e^ '4-24' 
Interest rote swap contracts Accmed interest 3.359 6.7Q4 
rnici-est rate^wap contiicts^'' -A • ..-̂ ^W'-•V..- OTl^ibrig-lerin^liafilliiies- •1'̂ ^?^-";iyrf;^;:^:? i-̂ .̂ . f^ S,/7:T6Z^4i 'S'̂ .̂ jy.̂ rJi i6r2"g7i. 

We recorded Income of $2,424 In derivative,in(:bme (expense) relaled to Ihc changein fair valtie of interesi rate swap contracts 
during Ihethree monllis erided July 25, 2010. 

Additionally, duringthe three monlhs ended JuW 25. 2010, we recorded expense of$3,91 lin derivative income (expense) associated 
with the amortizalion of 52,449. net oflaxes bf $1,462, ofcumulativc loss recorded in other comprehensive Income (loss) for the 
interest i"ate swaps throiigh. the dale of their ineffeciivene.ss. 

The change in unrealized gain (loss) on our dcrivatlvesqualifying for hedge accounting was S22 and S2.298 for the three months 
ended July 25, 2010 and July 26. 2009, respecfively. 
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The amounl of accumulated other comprehensive income (loss),relaied^to liiterestj-aie s\yap,contracls.and Irileresl rate cap contracts 
maturing within the next twelvemonths was S3.7-53.,net of laxof $2.202.sas.of Jiily'-25,-20l6. 

7. Fair Value 

The fair value ofour Interest swap and cap:cdrilracls arcTecorded'aiTair valueusing Level.3 inputs at the present-.value of all expecied 
future cash fiows based on thc.LlBOR-based,swap.yleld*c\irve:as.pf,the^date;6f tbe"̂ ^̂ ^ 

The followmg table presents Ihe changes in Level 3 liabilities measiired'at fair value on a;recurringbasis;for the three months ended 
July 25,2010: • . ' 

^ .^T" 

1 Itle rest 
Rate 

Derivatives 

Balance-at^Ariril>25i201Q^^E^^ 
Realized gains/(losses) 

Ll.Unrealized|gams/flosses)ltei,fewg^'^^f- ^.- -: yr •. :;:..!: > ;̂.--̂ - , t 
Balance at July 25, 2010 

2,424 

^s i - £^ t ; f e 

(10.524) 

Financial Instruments - The estimated carrying amounts and'Tair values of our other firiancial iristrurrients are as follows: 

Financial'assets 

Carrying 
Amount 

Jiily 25.2010 

Fair Value 
Carrying 
Amount 

April 25.2010 

Fair Value 

Cash and cash equivalents • .\ 
Marketableisecunties,,IirLir. ^^?lfti^^s.^-.:--.--w. î<-̂ .:-:.'m 
Restricted cash 

63,516 $ .63,516 $ 68;069 %\ 68,069 
•23!gg4^̂ -:-̂ ^ -v'̂ - •--;^237664s?-f^^^^2E 
12-730_ ^ ; 7 3 0 2,7.74 2,77.4, 

NotesYecei^ETe^ci 'y^m^A^^j^j^kMmM^i ^•:^A^.^dt^mm^m^:^^^ii^:i^m^ 

Financial pliabilities 
Revoivingline of credit 
N^afiabl elratejlermjl oansf' 

'STr^- f̂ -̂ '. r^^ iiiMW->M m ^ ^ f ^ - ^ ^ ' ^ A i 

7% Senior subordinated notes 
Q.thef̂  longttemii'deHtl 
Other long-term obiigafions. 

- • • - ' ^ • • " - ^ 

90.000'$ S3,70Q 5 21,500 S 20 855 

't357;275 " 328.693. 357;275- 3 2 6 ^ 3 

L7;i20 17,120 1,7; 166 17;i66 

The following methods and assumptions were used^o'e-sfiniaieUhe faji^yajue'of each class of fmancial instrumenlsTor which it is 
practicable to estimate that value: 

Cash and cash equivalents, restricted cash arid notes receivabte'are^carrled at cost, which approximates fair value due.to,their 
short-term maturities. 

Marketable securities are based upon Level 1 ihp'ulsobtained''ffom(quoted.prices available in active markets and represent the 
amounts we would expect to receive if vve sold these'marlcetabie |ecunfies. 

The fairvalue ofour long-term debt or other long-terin obligations Is estimated based on the quoted market price of the. underiying 
debt issue or, when a quoted market price is nol available, the ̂ discounted cash fiovv of tuture.payinents utilizingcurrent rates available 
to us for debt of similar remaining maturiiies. Debt obiigafions with'a'shprt remaining iriaturi^ are valued al.the carrying amount; 



is. Accumulated.Other Comprehensive Income (Loss) 

A delaitof Accumulated other comprehensive income (loss) is as follows: 

_ ^ _ \ ^ Julv 25. 2010 April 25. 2010 
" -Inlerest^i^teTratJc^tilraa^^ _'^T^^'^ri'^^^:'^^ , : }^m^m^^$-^ ' ' \ f ^ '-̂ •••:-ŷ ^&-̂ (63V%-̂ î̂ r̂ X >::^"y- --fSOiB 

interest rate .swap contracls ^ (5.428) _ (7,877) 
• Foreikn'cii^n^^translationnossN^^^-.-^ i C ; ^ ' ^^-.".'•"^f^£^.;^>^jHg. >y?t^r(22Q)'-";.^P^i.-^."V ~-^r-rrT(m)l 

$ (5.711) $ - (8.060) 

The amount of change in the gain (loss) recognized in accumulated other comprehensive incoine (loss) relaled to derivative 
insimments is as follows: 

Three Monlhs Ended 
July. 25, July 26, 

TvpcofDcrivalivelnMrumenl - i '• ' ' 2010 2009 ' 
.Ihteresl^i^telcan.conti^fgg^^-r.- ':^^T^rrCrr'T'^&^^^''iA?t^^—^^'?^^^.$':^.'^'^m^(l3'^^ • 
Interesi rote swap contracts' 2.449 1.437 

•9: IncomeTaxes 

Our effeciive income tax't̂ ites frorii confinuing operations forthe three monihsended Julyj25, 2010 and July 26, 2009 were 41.3% and 
46!2%, respectively. Our;effective rate'is based on statutory rates applied to bur Income'adjusted for permanent differences. Our 

-actual effecfive rate will fluctuate ba.s;ed,upon the ainount of ouripreiax book incoine, permanent differences and other Items used in 
thecalculafion'ofourincpmelax benefit'. - f " 

Related to our uncertain tax positions, we accrued gross inierestVxpense.of.Sl57 for the three monlhs ended July 25, 2010 as a 
component of our inconie tax benefit;- As of July 25, 2010. we have recognized a liability of $2,984 for.interest and no amount for 
penalties.- ' '• • ' . 
. ' ' - - i j ' - • 

During fiscaf 2010, the IRS completed its examination ofour federal income tax retums vvhich relate to our fiscal years ended 
April 29, 2007 and Apri! 27, 2008. The income lax examination changes are subject to review by the U.S. Congress Joint Committee 
on Taxatipri'ahd on Augusi 20, 2010 we received notification that the revievvhad been cdmpleted with no exception tothe 
examination. Following the completion of the review by the U.S. CoiigresVJdirit Cominittee onTaxatidn,Ave are reviewing certain of 
our unrecognized federal tax positions for possible derecognition. - .. • 
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10. Supplemental Disclosures 

Cash r/Ofcv—Forthe three nionths ended July 25, 2010 and Ju]y,26.;2009,we made-net^cash payments for,interest df^$16,712 and 
$12,262, respectively. Additionally, we received Income iaxTefurids'ofS92?'and.$3.'590during-Ihe;lhree months ended July 25, 2010 
and July 26, 2009, respectively. 

In fiscal year 2006. vve oblained a gaming license forour Waterloo,,iovvaproperty'and recorded an inlangibie assel ofSJ8,547. 
Annual paymenis for the license are recorded.on^a yeariy basij aiidTor liie'tliree'months'ende^d July 26, -2069, we made payments of 
$4,000 towards the gaming license. 

Forthe three months ended July 25, 2010 and July 26, 2009.-,llie change'in accrued-purchases of property and equipment in accounts 
payable increased by $1,206 and $1,102, respectively. 

11. Contingencies 

Legal and Regulatory Proceedings—Lady Luck Gaming Corporal I on, (now; our wholly owned subsidiary),and several joint venture 
partners have been defendanis in the Greek Civil Courts and the Greek Administrative Courts inisimiiar lawsuits brought by the 
country of Greece. The actions allege that the deferidantsjfafied to make'specified pa^^^ in conriecUon with the gaming license bid 
process for Patras, Greece. AUhough'it is difficult to,determme;the,ijamagesibemg sought from the lawsuits, the action may seek 
damages up to that aggregate aniount plus interest from'the date' oftiie action. 

In the Civil Court lawsuit, the Civil Courtof First Instance; rulediin,ourjavo"rjahddlsmissed.the'^ appealed to^ 
the Civil Appeal Court and, in 2003, the Court rejected the appeaf.Greece then appealed to the Civil Supreme Court and, in 2007, the 
Supreme Court mled that the rriatter was not properly before;theGivii'Gourts andsliould be befdre the Administrative Court. 

In the Administrative Court lawsuit, the Adminisirative Court of First! Instance rejected the lavvsuit statlng.that it was hot competent to 
hear the matter. Greece then'appealed to the Administrative'Appeal Court, vvhich counrejected theiappeal in 2003. Greece then 
appealed to the Supreme Adminislrafive Court, which remanded tlie'matteKback to the Administrative Appeal CourtTor a hearing pn 
the merits. The re-hearing took place In 2006, and iniZOQS Ihe/^dmiiiislrative'Appeal Court rejected Greece's appeal on procedural 
grounds. On December 22,-2008 and January 23, 2009,;Greece:appealed therulingtotheiSupreme Admiriistrative,Court; A hea'ring 
has tentatively been scheduled for November 2010. . ' 

• • • ' ' 

The ouicome ofihis matter is still in doubt and cannoi be pre.diciedwltliiany,degree of certainty. We inlehd.tO'CoriUnue.a vigorous.and 
appropriate defense.to the claims asserted In this matterr'Through Jtily 25, 2010, we havdaccrued an estimated liability including 
interest of $10,937.. Our accruaMs based Upon manageiTient's eslima^^ of the original clairii'by tlie plaintiffs for lost-payments. We 
continue to accrue interest,on the asserted claim: Weare unabIe,to:e^(imate'a totafpossible'ldss'ajfinfonnaljo as to possible 
additional claims, ifany, have not been asserted or quantified by theplalhtiffs at,this time. 

During January, 2010, we entered into an agreement lo^prdvide maiiagement^services for a potentjal casino to.be'located at the 
Nemacolin Woodlands Resort in Farmington, Pennsylvania,.(;'ThelR'esprt")!"f he tievejdpment of thiscasiiid is;subject to riumerdus 
regulatory approvals including obtaining a state gaminglicense,,of wliich,is a competifive award prpcessamong several applicants.; If 
The Resort is successfuMh obtaining a gaming-license, vve liaye agreedilo complete the build-oul of the casinospace. We currently 
estimate the project cost at approximately $50,000. 

We have filed an application with the Missouri Gaming Gornmission to developacasino'in CapeGirardeau. Missouri and have 
entered into a development agreement with the CilyiOf Cape",Girardeau;th'at,wbuld take effecfif we areiselected for licensure by the 
State of Missouri and olher contingencies in the development agreement are met. We ciirrenlly esiiina'te thexost ofthe project at 
approximately $125,000. 

• 13 " ' 



We are subject to.certain federol.fslate and local eriyironineiital;protection;;̂ healih.arid!safefy4aw's;ir^g^ ".; " 
' ;app!yto'businesse.s generally.',and are-subject to cieaiiu|) re'quiî emeiits.al cê ^̂  We;have npt-nia'de, 

• Jnd'ddlidt^anilcipate.making'maleriafexpendlt^ td environmental reViiediatidn' -
or-prote'ciloiiiTloweverj'lri part'because diir present'and'fuiure develdpineiil'Slles have, iniSome'case£:beeF^ manufa^cturing 

there 
dr. 

.'Tacifiiies'br.otherTacilifiesthai-generaie.maierialsUhaiare;feq^ and-regulatjons.'th 
, 'ban be'ndjgu'ararilee'that'additional pre-existing conditions wilfnot.'be.discovefed'and we vvill not experience fnaterialiIlabiliiies;o 
••delays, -^f' . ' ' " ' ' ^ . • .• . - _ ' - . • " " , , . ' "'-"-' •; 

" - ' t . ' " '. • ' ' •• • . - • " - " - • , " , - • . . 

• We.aresubjeci td.various'contingericies and litigation fhatiers an'd'havc a number ofiinresolyed claims. Allhough Ihe'liltitriate^Iiabiliiy 
- :_df.iliese1:priilngehcies;,tliis litlgatio'n_ahd these clainis.carinot be detenninedai rhis'liriie, vye,helieve they vyilfnptOiayefa maVeriaf 

ladverse etfectjon ourconsolidated financial posifion,: results of operalioiis'pr cash flows'; • ' 
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12. Consolidating Condensed Financial Information. 

Certain ofour wholly owned subsidiaries have, fully and ;uncdiiditldrially;gua7ahte^^^ ajqiht.ari"d:several basis, the^payinent ofall 
obligalions under our 7%'Senior Subordinated Notes. 

The following wholly .pwnedisubsidlaries of the;Goni"pan'y areiguaraiudrs; on a joirit,'and,several'b"asls,'under the 7% Senior 
Subordinated Notes: Black Hawk-i4oldings,,L.ll.C.:'Casino Amerlcaof.Color^flo; lnc.:^GCSC/Blaciihawk7 Inc.; Grand Palais " "' ' 
Riverboat. Inc.; IC Holdings Colorado. Inc.: IOC-Black Hawkv.[3istribution Companv. L.L.G.: IGC-Boonvifie, Inc.: l o t -
Camthersvllle, L.L.C: lOC-Kansas City. lnc.;!lOC-L;ula;,lnc;; 10G-Natch'ez,.lnc:;il6G-Biack"^Hawii County.lnc:; IGG-
Davenport„lnc.; IOC Holdings, L.L.C; IOC Services. LX:GT;:iO"G-Vick^sb%^Iiic:,'lOC-VicVsburg^^ LLC; Raiiibow Casino 

(nc; 

guarantees isjoint and several wilh the guarantees of the!dthensubsidlaries. 

Consolidating condensed balance sheets as of July 25. 2pi0'ahy April-'25^^20l0;are;a.s follows ^In thou.sarids): 

Asof July 25. 2010 

Balance Sh'ectF.r:^^ 

Inteirdmpan^^receil^ljles^ 
Investments in subsidiaries 

IsleofCapri 
Ca'siiios^Iiie.' 

(Parent 
Obligor)" 

Guarantor 
Siibsidiaric^s. 

•iNoh-
Guarantor 

Subsidiaries 

Consolidating 
and 

Etiniinating 
Enti-ie's 

53'518 $ 

IsleofCapri 
Casinos^ Inc. 
Consolidaled. 

13 

•394,475' 

-76,459; $- 32,69_1 $ (8^081.): $ 154.587 

Prppertyland'eqiii pmen tSietJ 
Other assets 

.^mr^'srm^E^Ei 
,'(63,752) _ 

^irQ9Q!l3lL^^#32:064^ 
_ ^ 59;829:; 446:038 :20.262 (54,934) 471.195 
^^?n§^^%iO;$ :S1,555;55 lg5^1^304;329y.>$L-"-^40l09 III$g|g('l?r4'4!-506)1$:";r? 1.-755:465̂ 1 

Gurrentil iabi l i r i e s j ^ S 
Intercompany payables 

kf^g:^?H"ES'-&«-^49l2S8g$iSp8:452r^S"^^9T842W$i 

Eongitermidebtjlle^.c.urrent;matiiritie-sy'ajg-ygg^f'.j;; ;̂ t.-25fl;03.3^ .̂ 
Other accmed liabilities' 

' S f j . l . t r , v , i . J . i , i rWJ ' . "W* 

,750,7_6SJ 

S.tockholdcrs'iieqiii IV, 
Total liabilities and stockholders' eiiuity 

117,282 13,084 

$ i.555;551. :$ 1.304;329 ,$ -40.091 

S(8l08llSi^iiL69T5( 
(750;768) — 

(54,934) 85.889 
(^30l723)iy.:: ^^41^773^ 

S (1.144;"506) $ 1.755,465' 

Balaiice: S h ee t ^ ^ 
Gurrenl assets 
inter^qm^yj^ceiVabl^ 

^ ^ ^ m m E 

lsle of Capri 
CasinbsTlnc. 

• (ParehtT' 
Obligor) 

As OfApril 25. 2010 

1^.%-:^"-^. 

__ j Non-
.Guarantor Guarantor 
Subsidiaries Sub-iiidiaries 

Consolidating 
and 

Eliminalhig 
Kn tries. 

:35,835: •$;. 
r990l557g^ 

7K976 $ 43,193 $ (LIOQ). S 
3 \85W^rmMm7r"n i3P750rZ6S)EL_ 

hie OfCapri 
Casinos, Inc. 
Cbiisbliclated 

—^mj- ' l^ 
]49;904 

••̂ < V --•' 4 

Qtherassets 
irotajj^sets ~M^^. 

39p369 (63,110) — (327;259) 
j7;5.792.Z?lT059tl?^^ - t ^ 32r2V6^-^ "^^B^^f t . •^ . -^ 'T.0981942 

57.092 409.106' l.i;i56 (51',354) 425.994 
^ ; t f ^ ¥ - - : - ^--y- |$v.'Tt481-?432§$^^1129L507r .$ ":32?3S2%M3^13Q^81\)fc$^fa:m674;S403 

^^^M^^^s!!IlI35rMM$ilMMM!ZSZI^90Ms;^^lEaloo)l: 
(;750.768) 

Gurrent-liabilities;^^.^^ 
Intercompany payabl^^ 
Lorigttei^debtTile^g^nt^naUmtle.-;'r i i ^ ^ ? ^ .̂.•'̂ l̂ fflTbTlT 
Other accrued liabilities -̂V ""7,001 

^ ^ ^ M 

_750^6S ^ , 
'^^l3-M67^K,^i^f!m44-tc^^^mmm^V"zr7m92^-35':\ 

85r33! 
S tdckholde'rsleqtiityi 
Total liabilities and stockholders' equity 

._^... 116^I5_ i2J§9 (5l;354)_ 
^ S^2''4b;2T9>:y^',^^339aS'0'r^Mf{:mm)'^&J^(32'lW9)V'7^'^2A0m9l 

- t i;48U32 :l :L291.507 S 32;382' ,$ (1,130481) S .i;674;840. — ' I " 
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:CdriJdlidating,coridensed;'statements of bperalions for the three months ended July 25,.-2010 and Ju!y.̂ 26l-2609-'are:as follows (lri 
.ihoiTsands)!'; ' ' , 

^ For the Three Months Ended Julv 25. 2010 
Isle of Capri; ' 
Cas^no^. Inc. 

(Parent' . tCuarantor 
iSiiK.'iidiarie.s 

'Nbri-
.Guarantor 
Subsidiaries 

Consolidating 
atiid 

Eliminatin<> 
Entries 

lsle of Capri 
.Casinbs.'lnc. 
; Consolidated 

mB-s^cmm.^^^^u^zmm^^mmmmmiMi^ StatcmcHFofOperationPl^^i1rra:^7S ^̂MM 
Revenues: 

Pari-mutueL; rooms; food; bevTrage and other 
Q ^ ^ ^ i ^ ^ ^ ^ ^ ^ ^ ^ S m^m 

^^Ms^M259M'^^$m.r^jM..^)m%^.wr^^m^-^m$imi259ir6M 
322 " 44:626 :. 2.544 . _ .̂ (2:520) . '44;972; 

Less promotional allowances 
m '322£ l^ ^3„03RSS.^^ 

(521213) 
r2;-544-^fe^^>2:52( £304H3ii 

(52;215) 

Other operating expenses' ' 11025 
Management:fee[expense;frevenue)]^^-:^^4^s:^:... ^Sdf8.7l3)c.v^.. 
Deprei:latidn'arid'̂ amQrtizatidh 580 
iFotai; operat in G-ex p e i S S ' l ^ ^ ^ g ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ B 

22,201. ' 
." 227^10 i ^ ^ ^ 4 H ' 6 2 B ^ m ' ( ' 2 ; - 5 2 0 ) | 

Qperafingh ncome :(loss)^^ 

Incdme.'(ldss);froiTi coritiniuihg operations before 
incom'e"iaxes _____ 

-- lncomC{tax-;(prpvision):benefit^^ 

j[ncdme^0b5s)Trdriî dlscdntin^ operations, net 
of fax 

. etiincome:(loss)^^41^^ l$^.a-r(2.655).,jS:nU:"'^5:628S$rj^0ir439)'M$^^f4?l89Jp£^^(2f655)l 
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Statement of Ob^^Ti^^gJiffi-^ m 
Revenues: 

Isle ofCapri ; 
Casinos, Inc.. 

(Parent 
Obligbr) 

r o r i h e Three .Monlh.s Ended July 2fij'2009 

Guarantor 
!^lli)sidiaries 

Non-
Guarantor 

Suhsidiaries 

CbnsoJidaling ' 
and 

Eiiminating 
Entries 

Is leofCapri 
Casinos, Inc. 
Consolidated 

. j J S ^ - J i - - r - f r . •I . U ;Li_..^-i. 'i&bSJMSjLi^ ;j»;fc_—^JK—ij^ 

^fe^i^^ a ; -^_? . "^% 
Pari-mutuel. rooms, food, beverage and olher 
Gross're venues a 
Less promotional allowances 
NetrevenuesJ^^^^^^^Jra^^l ig ' ^: -.';-.,• •%• ~ "'Tfi;?la.'^-^... ^57:783 

-^T-TTSH .̂ , ,.2''62-,263- $•" • •-J-?S^"-^^^^^7W^^^S^ A ~-262:263̂ 1 
r n • ' 46,425 2:523 (2.503) 46,556 

-.'- r r m':'^k.rf'330SM8Z^_\ :--2i523S]^:^':if2;503'ig?^ .̂30S:819il 
(5Q;905) ^ - - "(50:905) 

-'>'2j523^'^#^^Jf2f503)l^-:^^' \ -257:914^ 

Gaming-.taxesa^ 
Other operating expenses 

L i ^ J i y W ^ : - : 
3?,:265 

N'^t'f-;. v=' 
i ^ ^ 

IVIanagementTe^^expet̂ 'Ret̂ ^^evenue'lm^^^ -̂.; .-^.^'.-"'"- :f6.6! 

39.265_ 
--_-4:-m:g:f^.al66f304.r;;.;.:^'>:^^gMil^^^^^^.^'-n-'^66^^ 

93;632 i;393 ^ (2 503) 103.578 11^56 
;.;fCT"6J684Tr 

Depreciation and amortizafion ;i;i83.' 27;491 154, ^ 28.828 
Eoil^SiM^^^^^^^^SSM^w:4:5i555£^^_J^233B^ 

'Op.eratini|incdme](l oss)l 
Interest expense, net Jj.jr711 ) ^ ^ ^ ^ ( j 6 ; 115)_ (_153) Interest expense, net (1:711) (16,115) (153; — VLLiiiji 
Equity'iinji^3S^fiorsg^blidirries^^C#^-i^^^'^^.07r.^^^^,^^ 

Income^ loss)"'froifii contimmiigioperations^ ti^o^'re^-^.' > M 0 ^ l 
ftMncQmeitaxesl^^^^@lM:^^^^^a^t-;r;t.^&:a.^>gg^n}nRd 

r ' gg^ i^g^^ 

Income tax (provision) benefit- 2.139 
Itf59\fe^tf:i8y3#i^^^^^»-1^-^960 
(2;842) (202) ^ ^ (905) 

L ^ ^ I ( S ) I ^ ^ S n t . l ^ ^ ^ m i . L ^ i ^ S S L - i ^ . i Q _ 5 5 ^ ^ ^ ^ ^ , ^ 3 J j 7 S £ ^ ^ 

B o f t t r ^ S ^ g ^ ^ ^ ^ ^ f c - a ^ ^ ^ : ' ^ j f e - ' m f a 5 0 ) f ^ ^ ^ ^ i ( 2 6 7 ) r ^ : . ^ ^ ( 2 2 3 ) ^ ^ 
Net income (loss) 905 ;$• 4,050 $ 39S .S (4.448) $ 905 
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Gonsblldating,condensed siaiemenis'of cash fidws.'for ihe ihrce,monlhs ended July 25, 2010 and.Juiy>26;'2009;are'as fdlldws,(m 
thousands):: • " 

Three Months Ended Julv 25.2010 
I sic of.Capri 

.Casinos, Inc.' 
(Parent 

'Obli;-oV> 
Cuaranlor 

Subsidiaries 

iNon- . 
.Guarantor 

/Subsidiaries 

Consolidating 
__ :an{l . 
ElimitiatinS' 

Enlries 

lsle of Capri' 
Casinos,'lnc. 
Consolidated 

StatenTenrarCashlFldws^^^lftf:^?" V p ^ r ^ ^ .^'ffl;;^-?<j@^i^^^;i^^^--ffl •c.f;:rT^;i:a-^g^^^^m^^-&i 
Net:cashjp'royided;by(used-iri) operatirig' 

.activities' . . . " S (15.500) $ 34.460: ' $ '•8,926 27,886 

Netca'sh'.pfqvlded by (usedjih) financing 
activities^ • - -, 

EnectX)fiforeigTi-:currency'exchange; rates .onf 
^cashTandicash;eqm ya 1 ents ^"^^jp>^^0 
Nef-iricfease (decrease)ln cash and cash' 

equivalents _ „ . . „ _ ^ "̂ ' V 
Gasii^iS^ash'Mui'^lent&ralibeginning'dfjth'e 
Koenod^^ ' 
Ca_^sh'arid.cash^eqLiiyaIents at end:of the;penpd 

/Stateiinent'QfGash^Flows^^Sgtl 
Net cash provided'by (used in) operating' 

activities " ^ . 
Ner;xash''^f ovH dedilwi(iIs"edHn)li iivestiiigl®'^*'' 
; ^ activities:^ 
,Net;cashJprovided'by'(used^ih) firiaricirig ,• 
. aolivjties . - . - . 
•iEffect;of*fw^!grirc"urTericv/excharige^tes'dh 
Rsca.sn:anrift!ash?efinivalenf.';^^aT^it5.s*^^^j5 ipashiandicashleti uiyalents^ffl^ 

_:Net increase (decrease) iri'cash'arid cash 
eqijivalents' _ 

; (^sl^iH'cashTrquiypt ents ̂ atl^^i^rfg (ofi t ^ 

Cash andcash equivalents at endof the,period 

Three Months Ended Julv 26, 2009 • 
lsle of Capri 
Casinos^ Inc. 

Consolidating 
and 

Eliminating 
' Entries 

lsle ofCapri 
Casinos, Inc. 
Consolidated 

$ "19;357 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 

This repon contains statements that we believe.are, onmay.be considered tofbe, "forward-looking,statements" within the: 
meaning of the Private Securities Litigation Reforrti Act of 1995: AU;̂ ^̂ ^̂  
report regarding the prospects of our industry'oi- qun'prdspects,,''pl3^^^ tnay constitute forwafd-
looking statements. In addition, forward looking statements generailycan:be identified by the use offorward-looking^w^ 
"may," "will," "expect," "intend," "estimate,"'"foresee,"-"proJect,"'''andcipate;"-"believe." "plans;" "forecasts," "continue"or "could" 
or the negatives of these terms of variatiotisofjthem or similar tefrns.lFut^Hefmorelsii^^^^ be ihcliidcd 
in various fdings that we make with'the SEC ot; press releasesororal'staiements made by or with the approval of one ofour 
authorized executive officers. Although we believe that the expectations reflected in these forward-looking statements are reasonable, 
we cannot assure you that theseexfjectatiohs will prove to be.cbrretlt- These fdrwafdrlopking statemepli are sut̂ ject to'certain known 
and unknown risks and uncertainties, as well as assumptions thal^cpuldcause^a'ctual results to diffe'r^tnaieriaiiy fî om those refiecled ih 
(hese forward-looking statements.' Readers are'cautioned not to place.undue reliance.on any forward-looking statements contained 
herein, which reflect management's opinions only asoftfiedate hereof̂  Except as required by l3w,iW0 undertake no obligation to 
revise or publicly release the results of any revision:tp any fo^ar^^^ Yoli are advised, however, to consult any 
additional disclosures we make in our reports to theSEC.AlisubseguenVwr'iiten-and oraf forward-looking statements, attributable to 
us orpersons acting on our behaif are expressly qualified in thelr'entirety by the cautionary statements contained'in tin's report. 

Fora more complete description ofthe risks lhai may-affect:ourrbusiness,.see our. Annual Report on Form lO-K/A for the year 
ended April 25, 2010. 

Executive Overview 

VVe are a leading developer, owner and operator of branded.ganiing fat-ilitiesahd related lodgihgaiid entertairiment faciiifies in 
regional markets in the United States.We have intentioriany'spughl.gedgVaphic diversity td'limit the^risks caused by weather; regional 
economic difficulties and local gaming authorities and regulations. We curfently^operate casinps;in Mississippi; Louisiana, 
Missouri, lowa, Colorado and Florida. We also operate a hamess racings track at our casino in.Florida. 

Our operating results for the periods presenled'have:beenaffecteti,,bdth positively and negatively,^by current economic conditlonsand 
several other factors discussed in detail below. Our hisiorical operating results^may not be intlicatlye of our future results ofoperalions 
because oflhese factors and the changing competitive landscapeih each of our markets,.as welfas by factbrsdiscussed elsewhere 
herein. This Management's Discussion and Analysis dfFinancial'C^pndiiionialidResultspf Gpe^^ rea'djin cqnjunctipri 
with our Annual Report on Form lO-K/A for the year ended Aprit^5,20T0;and by giving consideration tothe following: 

Acquisition of Rainbow Casino - We completed the acquisition of Rambovy G^iifp-VicKsburg Partnership, L.P; ("Rainbow") located 
in Vicksburg, Mississippi on June 8, 2010 acquiring 100% ofithe^partiiersliip Interests and have^included the results df Rainbow in our­
consolidated financial statements subsequent to June 8, 2010:'The acquisition was funded'by borrowings from Isle's seniorsecured 
credit facility. • - ^ . ' • 

Florida Gaming Law Changes — Effective July 1, 2010, legislafive'Changesibecame effective in Florida vvhich lowered the state 
portion ofgaming taxes applicable to our Pompano property froiTi-^0%^td'35%dfgamingrevenues. Additionally, this legislation 
allows our poker operations to remain open for the sanie.hoursja'stHe-sldt floor arid removes the poker beilmg liinits..Our casirio 
revenues and gaming taxes refiect the favorable impact oflhese changesiinistate gaming'laws. 

Increased Coinpetition — The opening ofa new hdtel'iri October 2009ibya!competitor iri Black-Hawk, Golorado has had a negative 
impact on our Black Hawk Colorodo property. - • -
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Discontinued.operations r~ Disconlinued operations inckidcthe results ofour Intematloiiaf'operatldns mcliidiiig'burfoiTher BJue 
Ghlp,Grand'Bahamas."and (jovenlry casino operations.The saleofdiir-Btue Chip and exlt'fbfourGrand^Bahamas, casino.operations 
•were substa:ntially.cdTiipleied_diJriiig Noyembef.2()09. Our'G.overiiVy casino.operations weresold'^anddiscontinued^during the fdurth. 
•quarter offiscal year 2009. 

Revenues 
'Revenues for the three months eiided July 25, 2010 and July 26, 2009'are as Ibllows: 

Three Months Ended 

(in thousands) 
lulv 2S 

2010 
JiJIv 26, 

2009' .Variance' 
Percentage 
Variance 

Casino .„^UBW^ 
^R'odiiis'r^^^^jg^^^^l 

:'262;263 $: :(3,101)^ -F.2% 
Y^-26^m^(^3S())^^^^^i^M9o^ 
34;-295. "_ , (204) . -0:6% 

3 0 8 { S 1 2 ^ S ( i r 6 8 5 ) ^ f f l 
(501905) ;(1,308) . 2:6% 

Casino Revenues -Casino revehues.decreasedS3M:million,.or r.2%> for.the three months ended Jtily25,-2010; as compared to the 
same peno'd'ln^fiscal;2010!_F^ monlHs .ended July 25, 2010,casino revenuesjncreased'S3'.4 miliionafduf Pompaho ^ 
properly, S0.9imii[ion at.our\Vaterloo property andincluded S5;3,'rnillldn/romour;:newly acquii^^^ these increases 
wereloffset by.decreased casino revenues at'dur-BlackTlawk and CJuad.Cities.properties of$6.''5.mjlilon reflecting the impact of 
com'pbtlfion'and decreasesat our other properties of $6.2 million primarily due to currenre'cononiicconditidhsl 

Rooms Revenue-Rooms revenue decreased $1.4 milljon, or 11,3%, forthe.three months ended July 25,2010,:as compared to the 
same periodiri^he.prior fiscal year. The'majority ofthis decrease,iias occurred atour.Black-Havvkproperly where,, we have 
experienced,decline ihbbth room rates and occupancy following the opening of a;cornpetitdr's new hotel during October 2009. 

Parirmutuel; Food, Beverage and Other Revenues ^?an-n\uiue\:Xood,.bpvci^gean^^ million, orO.6%, 
for the,thxeemoiithyjnded July 25; 2010, as compared tb the same period in;the prioi- fiscafyear.-Foo^d, beverage and other revenues 
for theTthree.months ended Jiily 25, 2010 included'SO.3 million frOTTi;piir.newly acquire'd Vicksburg,casino^ 

Prompdpnal'Ailgvyance/- Prdmolional allowances increased:$L3'inillion; or.-2.6%,-f6rJtlie three months e^ded^juiy 25,^2010.' as 
compared td th^eVamei'jjeribd^iri.the prior fiscal year: Changes,'in-our.;prprndlipnal allowances reflect reVisiM^ 
as a result of changes in compet̂ ^̂  Prdmptional^lldwahces for the three monihsended 
July 25;.2010'incliJded'S_fJTnll[idn fromour newly acquired''.Vicksb '̂̂ rg casino. 

.OperatlngiFxpenses . . -
Operating expenses for the three monlhs ended July 25, 20l0'ahd July 26, 2009 are as follows: 
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Ihree Moiiths"Eiided 
Jiily:2?, .July 26, Percentage 

Iin Ihousands) -2010 ' .2009 Variance ,Variance 

Qiiei^iiig^>xpensHf^s^gm^i^3ji^-K^^yc .-.. v '̂ \̂ .̂-^^ t̂iK .T'.. .- ^::-7 ^ r ^ r ; . ^ . - r ; H ^ ^ r ? 0 
^•-'''-' ^ :39.609S 39,265$ ^"^ """' 

3L6.304I 
3.057 

'•'-mSk 

CPan^^^I^fqwlil^^rage^^diotli^^ 
Marine and facilities 

[T] M arketing^TKi^nTi pi strati ve^j^^t^i-i-a 
Corporate and deyelopinerit ._ .„,^^. ..j.. - , — .•,.̂ .__.. 

^DeD'reciatidiran"draiT^ti^iQm^.y^^^ --'v?=*-.̂  ; CT7:^r--;x^22,933l ^^--,--2S;82SS!Hf5tS95)"^^^^Q!4.^ 
Total operaiing expenses $ 231-.635$ 237:975 (6:040). -2.7% 

Casino - Casino operating expenses increased $0.3 rnillion, or^0;9%,fdr.Ihei|hree months ended July 25. 2010.-ascompared to the 
same period in the prior fiscal year. Excludlngcasino co.sts of $6.Smilllbniincurredibyour-newly acquired Vicksburgcaslno,,our 
casino operating expenses would have decreased $0.5 million. Thi.s net-decrease reflects costs reductions incasinoiexpense at most df 
our properties offset by a slight increase in casino expenses at oiiV Pornparidjprdiierly folldvvmg the expahsiori ofgariiing hours 
effective July 1,2010. 

Gaming Taxes -State and local gaming taxesdecreased $1,9 riiillion, or 2.9%, forthetliree nionths ended July 25;T2P10,.as compared 
to the same period in the prior.fiscal.year. Reductions in gaming,taxesTorTtheithree,months ended Jtily 25 , '2010 refiect.lhe decrease in 
state gaming taxes at our.Rompanp facility from 50% to 35%; effective July i,̂ 201(), decreases.in guroverall-gaming revenues and. 
changes in the mix our gariiing reveniies'derived frdm stateswith differehligaining.tax rates. Gaming taxes for the thi-eemonths ended 
July 25. 2010 included $0;5 million from our newly acquiredlVicksburg.casinq. bu?>overall efTectlve ganiirig''taxTates were as 
follows: 

Three Months Ended 
July25, July.26, 
-2010 2009 

lsag^:T2^" -;^^24i9.°Sig5^,IK^ -_-:'-25.3°;̂  

Rooms - Rooms expense decreased SO.3 million, or 9:4%, fof-lhe'three j mori ths ended July 25, 2010, as:cdmparcdtp;theiSame period in 
the prior fiscal year. These expenses directly relate to the cost of providing hoteljopms. "fhis decreasein rooms expense iŝ  reflective 
ofan 11.3% reduction in oiir hotel revenues for the three rrionths eri'ded-Julyj25, 26i6,-as compared to Ihe same period In.thciprior 
fiscai year. 

Pari-mutuel, Food, Beverage and Other — Pari-mutuel, food.̂ bevei-age'andlother expenses incrcased^$0.3 niiliion; for the three 
months ended July 25, 2010, as compared to the same period in the'pridr'fiscal year. Excluding food'beverage andiother costs of $0;2 
million incurred by our newly.acquired Vicksburg casino, our food; beverage (and other expenses would have irici;eased $0.1 .million^ 

Marine and Facilities - Marine and facilities expenses decreased $1.0 rriiilion,-or6.6%,Tor the three monlhs ended July 25, 2010 as • 
compared to the same perlodln the prior fiscalyear. Thisdecrease "iiiclu^^ facihty cdistSiacross most properties as we 
continue to focus on cost reductions efforts. Marine and facility expensef'orThe.three monihsended July 25, 2010 included $0.2 
million from our newly acquired Vicksburg casino. 

Marketing and Administrative - Marketing and adminLstrative expenses dei:reased $0.5 million, drO.7%, fprtli'c three riionths,ended 
July 25, 2010 as compared to the same period in the prior fiscal year. Excluding marketing and administrative costs of $1.1 million 
Incurted by our newly acquired Vicksburg casino, qur casino pperating 
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expenses.would have decreased Sl.6 million. This decrease refiects reductions in ouroperaling cost to align such expenditures with 
changes in our net revenues. 

Corporate:and Development' During the'three monlhs ended July:25,,20iO, our corporale aiid;dcvelppmenl expenses were $12,5 
million compared to S9.9 niilllon for ihe three months ended July 26. 20O9. The Increase in corporate.and devclbpment expenses for 
the three months ended July 25.-̂ 2010. refiects approximately Sl.l inillion in expenses related to our ahempied equity offering and an 
additional $1.1 mlllioh in acquisition related costs regarding the Rainbow acquisition, 

Depreciation and Amortization - DepTec\ai\m and amoiilzatioii expense for the'iliree monlhs ended July 25,-2010 decreased $5.9 
millloh..as compared lb"the same period in the prior fiscal year, priinarily due to certain assets becoming fully depreciated. 
Deprecialion and amortization for the three monlhs ended July 25; 2010 included S0.6 niiliion from our newly acquired Vicksburg 
casino. 

Other Income (Expense), tncomeiTaxes, and Discontinued Operations 
Inierest expense, inieresi income, income tax (provisiori) benefit, and incoriie (loss) from discontinued operations, net of income taxes 
for the three months.ended July 25, 2010 and July 26, 2009 are as follows: 

(in Ihousands) 

Three Monlhs Ended 
Julv 25, 

2010 
July 26, 

2009 Variance 
Percenlage 
Variance 

Inleresti'expen'se'̂ -^^-,-.̂ '. 
interest'incbme 

1 ricome laxj>eriefit (pr-ovision) E ^ : ^ ^ ^ 2 ^ ^ m ^ ^ ^ ^ E ^ M E 

^SW(2^7~95)'%W0\S':-UmW(5M8V^^M9yi%\ 
. '28.8% 474- 368 106 

^^!^?'l(^i^S7)::--^^^-4-^^-^fK4"87?^ 

I ncome!(ioss).frorriidisconfi nuedji)perati_6Hs,̂ et̂ a fii ncpm eitaxesj 
1,867 (905) 2.772 .-306.3% 

^fe^/^»7rT3"Q)?^^I3'04>.l:a.glO0To°4l 

Interest] Expense - Iriterest expense increased $5.4 million forthe three monihsended July 25, 2010, as compared to the same period in 
the priorfiscal year. This Increase refiects the amendment ofour senior credit fa'cility during the fourth quarter of fiscal year 2010 
which increased our interest rate on borrowings under the facitity and addilional interest on borrowings to fund our acquisifion ofthe 
Vicksburg casino effective June 8, 2010. 

0?/7e/"—^ This includes expenses related to the change in fair valtie^df our ineffective inierest rate swaps. Our interest rale swaps 
became ineffective following the amendnient of our senior secured.credit facility during the fourthquarter of fiscal year 2010. 

Incothe Tax Benefit (Provision) —Our income tax benefit (provision) fromcontlnulrig operaiionsjand our effective income tax rale 
lias been impacted purestimale of annual, taxable income for financial ;staiement purposes as well as our percentage of penTianent and 
other items in relation to such eslimaied incoriie or loss. Effective Income tax rates were as follows: 

-Three Months Eridcd 
.luly 2S, 

2010 
JMly26; 

2009; xmu . i.i.ivt-

i fd ta l i^^^^^ w^^^^j^-^fe^i^iriraf-y.:^.:j)^^4113%^^fe^$^i^ .-46^2^ 
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Liquidity and Capital Resources 

Cash Flows from Operating Activities - During the three months endc"d;jiily,.25,,2010, \ve gen'erated'$27;9. million lifcash flqws'frbm. 
operating activities coinpared to generating $38.0 miilion:duriiig the^tlircci'iiontiis:ended,JuIy^26..2bb9! tlie year-over year decrease in 
cash fiows from operating.activilies primarily results from deci;eases'in"ca.s)i operaiing incorne'. 

Cash Flows used in Investing Acdvities - During the three monlhs ended Jiily.25, 2010, we u.sed S98:6.niiIlion fdrjnyestihg activities', 
compared lo using $8.6 million during the three moriths'cnded Juiy.-26".,2009.'Significanl;invesling activities'for fhe three montiis _ 
ended July 25, 2010 mcluded Ihe purchase^pf the,Rainbow casjndjivyicksb'uj-g. Mississippi.for $76r2 niillidn, netdfcash acquired' 
and purchase price adjustinents, purchases of property and equipment;oY$i;2;9 inillion and increajesjin rFstricled cash at bur captive 
insurance company by $9.5 million to fund insurance reserve's iii:lleu dfiprovidingletiersiof credit 

For the three months ended July 26, 2009, slgriificanlihyesling activities included the p îirchase of property and equipment for $4.4 
million and payment of $4.0 million towards our Waterioo gaming-license. 

Cash Flows used in Financing Activities - During iHe three nidritlis '̂iide^d July 25, 2010 we had net borrowings under our line ofcredit 
of $68.5 million which included the borrowing of $80 niiilion:to fund;our,acquisitipn ofthe RainboV casino ih"Vicksbiirg,, 
Mississippi. We also used $2.3 rnillion to repay dther outstaridirig'long^tenii debt. 

During the three months ended July 26, 2009, our nel cash'fiows,used in fiharicing'activiiies were.used'primarily to repay dur 
outstanding long term debt of $21.3 inillion. 

Availability of (^ash and Additional Capital-.Ai iu\y 2512010, we'hadcasha^^ marketable 
securifies of $23.7 million. As of July 25, 2010, we.had $90'miliipniinrevplying credit and S8i5.2'minion in femi foansoutstanding 
under the senior .secured crediifacility. Our line ofcredit availability at-July 25, 2010.wasapproximately,$ 126 million as limited by 
our leverage ratio. '' 

Capital Expenditures and Development Activities r Historically, we have^ma'de significant" investments in properly and equipment and 
expect that our operations will continue to demand pn'going inyestmciits^tO'keep our properties competitive, Our.current planned 
capita! expenditures include $35 million in maintenance.:capiial:expehditu'res for,the balance of fiscal yea"r-201:J. 

Historically, we have funded our daily pperati^ons:J|FOugh'net^cash pi-bvid^ operatingactivilies and;our,significant capilal 
expenditures through operating cash'flowand.debtTiharicing, While^e B'ejjeve'tiiat exî ^̂ ^ cash fiowTromoperations,-and" 
available borrowings under our seniorsecured credltTacility vyill'Be^sufficieni to support our working capital needs; planned capital 
expenditures and debt-service requirements for the foreseeable future; there,isno assurance that these sources will in fact provide 
adequate funding forotir-planned and^necessary expeixiiiures:orth^ will'be 
sufficient to allow us to remain competitive in our existing markets.-.^T 

' . * • . 

We have entered into an agreement to provide managemerit;servicesfor-a potential casino to^beilocatediat the Nemacolin 
Woodlands Resort in Farmington, Pennsylvania, ("the Resort").The'ldeyelopnie'ht of this casino is subject'Ib numerd^u.s regulatory 
approvals including obtaining a state gaming licerise, wnich'is a competitive awardiprocess among several applicants.'lf the Resort is 
successful in obtaining a gariiing license; we have agreed to cdiriplete the build-out of the casino space; We currenily'estimateiihe 
projeci cost at approxiinately $50 million., 

We have filed an applicafion with the-Missouri Gamirig.Gpmmlsslon^to^developa^casino in-Cape Girardeau, Missouri'and 
have entered into a develppment agreeriieht with the City df Gape Girardeau^thatiwoulditake effecl if we areiSelected'forllcensiire by 
the State of Missouri and other contingencies in the development agreeiii'entare'ymet. We ctjir'ently'estlriiate.the cost of theproject at 
approximately $125,000. \ . , - . , - . 
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. ^ , We have identified severafcapltal.projecis primarily focused ori'refreshing our hdiel-rddirfinvenldry as;;well:as additiorial'' 
Improve ments''.td our Black^Hawkjand Lake Charles properlies. and'further. Lady Ltick.corive'rsions._The tirrimgandfambiinl oflhese 
ca"plial e.xfreridltijres wllltb'e.'delerinlned'as we gain.more clarity.as.,to Improyemeiit o'f^econpmlc'and local marketJcondltions, ca'sh' 
^fiows:froin our'continuirig operalions and'availability'of cash under our senior secured:creditTacility. 

We are.highly'leveraged.arid^in'ay be unable'.lo 6l3talri;addlIional.:'debt or equity financing;On'acceptable terms:if our current 
sources of Hqtiiditviare not sufficient orif we.fail to siay.in compliance with the covenants of oiir senior-secured credilTacilily. We 
wifi.conlinuerio evaluate our planned capital experidltiif-es at eachof ourexisting locations in ligh'l ofthe dperatirig'peiTomiance of the 
facillties'at siich Iqcaildris. 

,. As part of our busmess development activities, historlca[ly^wc^have cntered;lhto agreements whlch'haveresulledjri the 
acqtiisifion or develppment df.busiriesses pnassets. .These'.business deyeidpiiient effort's arid Telke'd agreeriients'typically.require the 
.expenditure ofcash, vvHich may.be. significant. The amount and timing ofdiir cash expenditures rclatlhg^to development activities may 
vary basedrup6ri*our,evaluatiori'of current,andTuture development-.'opporluriilies, our financial.coritiltidri'aifd the'cd'hdilidn ofthe" 
Tmaricing--riiarkets;.Our'develop'ment'acj:iyiiies'aresubje^ variety''of factorsTncluding'but'iidtjlrnited to;;obtaining permits," 
licenses^aiid appi^ovals from appfopna^ fegulatpi^' arid dther.agencies, legislative changes:an(l, in cerlaiii circumstances, negotiating 
acceplable leases. ' .'• - ' - • . ' • , ' " 

.Critical Aircountiiig Estimate's • •'" 

,Our consolidatedTmanciai'Statements are prepared in accordance with U:S'.;generolly accepted accounting principles;that require 
;our nianag"emeiit_ ;̂to"fnake estiihates_an^^^^ affect'reported aniduntsaiid''reiated'disclosuVes';'Management identifies • 
cn Ilea I *accoiiiiti rig'estimates asf *' — • , - • • , -

'•• -those'Ihat require the use;of assumptions about mattersjihat are;inherehtly,and-highly uncertain at the time the esfimates'are 
made: , • ' ^ • ' 

• • • • ' ' • i . •-' ! •! ' , 

• • iHose,esfiinates,\vWere,;liad we chosen differed orassu)iiptidns,:tlie resulfing'differences,vvquld have had a 
• •' ' mate'riaMnipaci .on'dlir'; financial condition, changes infinanclaiconditidn'Or resuIts;of operatibhs;-and "' 

' •' • those estimates that;if tliey were to change froin'.period'td'p^ likely wdutd'result-iri'a material'impact on our financial' 
_.-" condition, chang'es'ih'financial condition or results ofoperalions., ^ 

_Fpr-a discussion,of our sigiiificant "accounting pdlicje,sand e'stiiTiaies,;please°referitb"Ma^^^^ 
'Finaricia]j3dnditiori an'd^Results;'bTj,Operation^^^ presented, in-oun2010 Anriual Report̂  
,oh"-HoFfri,lb^K7A. There vvere^nd newjy ideritifiedsigniflcant'accotmting estimatesj^^ quarter of fiscaUye^r 201 l,.nor were 
there:any material:changes to the critical accounlingpqllciesiand'estimates set.fdrth^in bur 2bl() Arintial Report. 

' , - ' . ' - ' ' • ' ' ^ . .4-- . : ' . ' ' - ' ' "^ ' ' • • ' . • • • • - - " 

ITEM 3. QUANTITATIYE'AND.QUALlTATIVE'DISeLpSURES ABOUT M X R K E T J R I S K 

Market risk'ls'therisk'oflqss'arisingfrdmadyefsex market'rates;a'nd,prices,;iricludin'g interest rates, foreign currency 
, exchange rates:xomindd pfices"-and equity.prices.^Oiir priinary:exp6sljre;'td marke'i;risk-is interest rate risk-associated with oiirlsle 
•of-Capri Casirios^!nc.:senior,secured'credit"faciliW-(''GreditTaciirty';); , - .• ' 

- - We'have entered into iriterest rate swapiand cap arrangemenls;vyith-aggregate;notibrial value dfS420^0 million as of July25, 
2plO..Tiie,swap agreem'eiits effectively convert portions of the'!GreHlt)Facility;y^^ debt lo a fixed-rale-basis'until the respective 
swap agreements tenninate,.which occurs duringVfiscal'years,20l-l-,c2bj2''and'20f^.,., " ' . ' 

. ' . ' j _ • ' - . - . ' -\ ' ' • • - - . ' 24* " ' , . - • -



ITEM 4. CONTROLSAND PROCEDURES ^̂  

EVALUATION OF DISCLOSURE CONTROLS AND P R O C E D U R E S : 

Wc maintain disclosure controls.and procedures Ihat are designed=to:ensure;thal*lrit'ormaiidnrequired:td'be'disj^^ our Exchange 
Act reports is recorded, processed..summarized'and repdr1ed'WitHiii'^the''j_lmeiiSricds'specified iniihe'SEC's'rulc.s aiid'forihs andftliat; 
such Infonnation Is accumulated and communicated to.our managcmerit,,includingiounChief Executiye Officenand'C 
Officer, as appropriale. to allow timely decisions.regardirigirequired discldsure. 

Our management is responsible for eslablishing and'mairitairiinga"dequate.intenial.conlrol over fmanciaLreportingTor the Company, 
as such term is defined in;Exchange Act Ru!e.l3a-15(0., Under-iheiSLipervision and with:the participation'df our inanagement; 
including our Chief Exectilive Ol^cer and GhiefFiriancial Officef'AveJcbiiducted^ effectiveness qf.dur-intemal 
conlrol over financial reporting ba.sed on the.framew"6rk'lh liilemarControlrlnlegi^^^^ i:ramevvori?rissued.by'th'eiCoinmitteeof 
Spon.soring Organizations of the Treadway Coinmission ("COSO");(-Based:on:ilie:eyaluation,iinanagement:hasiconcludedithat the 
design and operation ofour disclosure controls and procedures are effectjye<as of Jû ^ 2010. 

Because of Its Inherent limitations, systems of intemal conlrolover financiai reporfing can provide only reasonable assurance with 
respect to financial stalemenl preparation and preseniafion. 

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING 

There have been no changes in our intemal cdntrols^dVer;financial fepprtlri'g"duririg the fiscal quarlei^'endedJuly'25, 2010,ithat-have; 
materially affected, or are reasonably likely to materially affect; our intemal confrols over financial reportirig. 

PART II—OTHER INFORMATION 
ITEM 1. LEGAL PROCEEDINGS 

A reference is made to the information contained in Foptndte;! 1 df qur.unaiidited,cpiidensed cdnsolida 
included herein, which is incorporated herein by. reference. • ^ 

ITEM IA, RISK FACTORS 

There are no material changes to the disclosure regarding riskTactors presented in our-Annual-Repori on Form^ lO-̂ K^A for the,fiscal 
yearended April 25,2010; ' .̂  . .•' ' - . 

ITEM 2. UNREGISTERED SALES OF EQUITV;SEGURITIES AND USE OF-PROGEEDS -

We have purchased our eonimon stock under stock repurcHasepipgrams; T!iese;pr^^^ for lb? fepiirchase of ijp to 6;000,00p 
shares. To dale, we have purchased 4,895,792 shares of our comrnon stock iTnller these programs. These programs have no approved 
dollar amount, nor expiration dates. No purchases were made'during'theftfiree months erided July 25,-2010' 

ITEM 3. DEFAULTS UPON SENIOR SECURITIES 
V 

' ' • ! • 

None. . . ' ' • 

ITEM 4. S U B M I S S I O N OF MATTERS SUBJECT fOAVOTE'OF^SEGURITY HOLDERS 

None. 
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ITEM 5. OTHER INFORMATION 

None. 

ITEM 6. EXHIBITS 

See the Index to Exfiibits fdllbwing Ihe signature,page hereto fora list oflhe exhibits filed pursuanl to Item 601 of̂  Regulation S-K. 
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SIGNATURE 

Pursuanl to the requiremenis ofthe Securities Exchange Act of 1934;; the. registrant, fias duly.caused thiSirep'ort io;jbe'signed on its 
behalf by the undersigned thereunto duly authorized. 

ISLEiOF GAPRI CASINOS; INC. 

Dated: Sepiember 2. 2010 ./S/'DALE'-R.-BLACK-
DaleR.,Black 
Senlor'Vlce President aridiChicfFlhanclal Officer 
(Prl nci pa]! Firiancial Officei-. arid Aiithorized'Offlc'er) 

27' 



E.XIIIBiT , -
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31.1 Certification.of Chief Execulive.Ofileer pursuant-to.Rule 13a-:-l4(a) unUeV the,SecurilieV'E.xcliange_Act of 1934. 

31.2 Certification of Chief Financial.Officer pursuanfto Rule 13a—14(a) under the Securities Exchange-Act of 1934. 

32.1 Certificationof Chief Execuiive OlTicer pursuant-.io 18 U.S.C. Seciion 1350. 
P . I „- , • 

32.2- Certificationof GhiefFlnancial Officerptlrsuant lolS U.S;C. Section 1.350̂ ,-

.: ' 2̂8 - . "" . 



EXHIBIT3LL 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTTO RULE-I3a-l4(a) UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 

I. James B. Perry, Chief Execuiive Offker of Isie ofCapri Casinos. Inc., cejiify thal:-

1. i have reviewed this quarterly rcport on Form 10-Q of lsle of Capri',Gaslnbs, Iri'd.-; 

2. Based on my knowledge, this report does not contain any untrueistatemeiit'Of a material fact droniit to statealmaierial fact 
necessary to make the .statements made, in light ofthe circLiriistaricesiuri'der.!whicfi.sul;li:statemenis,.wereniade,.nolimisleadingiwith 
respect to the period covered by this report; ' 

3. Based on my knowledge, the financial staiemenis, and;other finaiiciaj informatidn|iric^ fairly present'in all 
material respects the financiai condition, resuhs ofoperalions and.cash'flowsof (lie registrant as of, andrfor,nhe'periods preserited iri 
this report; 

4. The registrani's other certifying ofTicer andl.are responsible forestablishing and mairitainingdlscIosure,controls andiprocedui^s (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e))'and intemal.controldyer.fihancial reporting (as defirie'd in'Exch'ahge Act 
Rules 13a-15(f) and !5d-15(1)) fortheregistraniandhave; 

(a) Designed such disclosurc controls and procedures, or causedisuch:disclosure;controisand,procedures!td'beideslgiied under our 
supervision, to ensure that material information relating to the registrairt,'^including jt^ cdnsoiidated subsidjaries^ is made.known to us 
by olhers within those entities, particulariy during the,period iri'whjch:lhls're^^^ is\being prepared;^ 

(b) Designed such inlemafcontrol over financial reporting;or.;caused.such'intemal conlrolover firiaricial-i^eporting;td;Be designed 
under our supervision, to provide reasonable assurance regardmg the rel^bility of fmaiKial/reppft^ preparation of financial, 
siatements for external puqioses in accordance with generally'accepteti*a"cco'unting principles;"' 

(c) Evaluated the effeciiveness ofthe reglstraiit's disclosure contrdlsandjprocedures arid,presented inSihis fepdrt;OLir,conclusions about 
the effectiveness ofthe disclosure controls and prdcediires; as of tii?xnd,df;tlietperidd:cov report based on such evaluafion;' 
and 

(d) Disclosed in this report any change,in the registranfs ihteiiial cpntrpi;oyei;,firlaiicial reporting that occurred'during theregistrant's 
most recent fiscal quarter that has materially affecteS, oris reasonably likely to materially affect; the registrant's^iriteriiaj;cpnti'dl,over' 
financial reporfing; and 

5. The regi.strant's other certifying officer and ! have disclosed, based on.our most receni evaluation of internarcontrol over financial 
reporting, to the registrant's auditors and the audit committee of registrarit'siioard'of directprs (or pefsdns perforTningthe equivalent 
funcfions): 

(a) All significant deficiencies and material weaknesses in the.design or operationiof intenialcontrol'oyer financlal>epdrtiiig"w^^ 
are reasonably likely to adversely affect the registrant's ability to recordr;proces^s,.suinmarize'and're^^ 

(b) Any fraud, whether or not riialerial, Ihat involves management orothcrempioyeesvvho have a significant role in;The registrant's^ 
intemal control over financial reporting. '' 

Date: September 2, 2010 ./s/James.B..Perrv ' 
James B: Perry; 
Chief Exe'cufive;Officer' 



EXHIBIT3I.2 

CERTIFICATION OFJGHIEF.FINANGIAL OFFICER PURSUAN I' TO RULE I3a-I4(a) UNDER.THE SECURITIES 
EXCHANGE.ACT OF 1934 . 

L'DaleiR. Black, Chief Financial;Officer;df lsle,of Capri Casinos. Inc.. certify that: 

L l have reviewedihis quarterly report on Form/lO-Q of IsleofCapri Casinos. Inc.; 

2. Based onmy knowledge, thisrcport does not contain any unlrue statement bf a maieriaLfacl or omit to state a material fact 
'hecessary ip make the^staiements made, in light ofthe circumstances under which sucli slatemenls were made, not misleading with 
respect to the-period'covered'by this report; • ' " 

3.-Based-on my knowledge, the financiai slatemenls, and other fmanciai intormalion Includedin this report, fairiypresentin all 
-material respects the financial condition, results of dperatibns and cash flows ofthe registrant as of and for, the periods presented in 
tliis repori; 

'•4;7.Thcregistiprit's,dtheficertifying officer and 1 are rcsponslbleTor establishing and maintaining disclosure controls and procediires (as 
defined'in Exchange.Acf RulesJ13a-15(e)and:15d-15(e)} and iritemal control oyer financial,reporting {a.s defined'in'Exchange Act 
• Rules;"I3a-i5(f) and !5d-!5(f)) for the registrant and have: 

(a),Designed-''such dlscldsure.cdntrols arid procedures, orca'used'such disclosure controls antl procedures to be designed under our 
supervision, lo^ensure.that inaterial information relating to the registrant: iricluding" Its consolidated subsidiaries, is made known to us 
by oj:hers:wlthm those entities,,particulariy duringthe period in which this reporl is being prepared; 

(b) Designed such intemal-control overfinancial reporting, or caused such iiiternarconlrol overfinancial reporting to fre'tlesigned 
ijnder biir supervision; to provide reasonable assurance regarding the reliability of financial reporting and the.pre'parafiori'of financial 
statements foi^'externahpurposes in accordance vvith^generally accepted accounting principles;' 

(c) Evaluated'the effectiveness ofthe registiant's disclosure controls and procedures and preserited in this report our concliisidns about 
_the effectiveness of the'disclosure controls and procedures, as ofthe end of'the period covered by this report based on such evaluafion; 
and" 

(d) DisclosedUn this report any change in.the registrant's intemal control oyer financial rcporting that occurred during the regisirant's 
in'ost receni.fl_sdaf quarter that has niaterially affected, or is reasonably,1ikely>to materially:affect,-the registrant's intemal control,over 
financial reporting; and 

5. The registrant's other certifyingofTieer and 1 have disclosed,based on our.mostTccent evaluation of Intemal contrbl over financial 
repdftiiig, t0;tHe reglstraiit's atiditor^ and the audit committee df registrant's board of directors (or persons performing the equivalent 
functions): . ' , • 

(a) All significant deficiencies and material weaknesses in the design oroperation of interiiai control over financial reporiing which 
are reasonably likely tb advefsely'affeci the registrant's ability td record;-,proc'ess. suriimarize and report financial infotrnaUon; and 

(b) 'Ariy fraud, whether or not material;., that involves managements or other employees whp'have a significant role in the registrant's 
infernal control over firiancial reportirig. . 

Date: September 2. 2010 /s/Dale R'. Black , 
DaleR; Black 
Chief.Flrianclal Officer 



EXHIBJt 32.̂ 1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 llJS.G-: SEGTIOi^J 1350 

In connection vvilh the Quarterly Report df lsle ofCapri Casinos, Inc; (ihe "Company'.') on Fonn 10-QTorthe periodendedUiily 25, 
2010. as filed with the Securities and Exchange Commission on the;daieheieof (the'IQuarteriy'Repdrt''). kJames;B.,Perry, Chief 
Execuiive OfTiccr ofthe Company, certify, pursuanl to 18 U.S';G._^Seciloii 1350, thai: 

(1) The Quarterly Report fully compiles with Ihe.requirementsofSeciioh i3(a);or l'5(d) of'the.Securities;, Exchaiige'Act df 1934;' 
and 

(2) The infonnation contained in the Quarterly Report fairly.presents, in all materiafrespects^ iheTmancial^cbridjtiQn and resuUs 
of operations of the Company. 

Date: September 2, 2010 /s/.'JamesfB. Perry 
James-B. Perry' 
(Sliief Executive Officer 



EXH1BIT32.2 

CERTIFICATION OFCHIEF FINANCIAL.OFFICER PURSUANT T 0 T 8 U.S.C. SECTION 1350 

In conneciionvviih the .(ijuarterly Reporl of Isle of Gapri Gasinos, Inc.(the "Company'-') on Form 10-Q for the period ended July 25, 
2010 as filed with the Securities and Exchange Comrnjssion on the date hereof (the "Quarteriy Report"). I, Dale R. Black. Ghief 
Finaiicial Officer of the Goinpany. certify, pursuaiii lb 18 U;S;C: Seciion'1350. Ihat: 

(1) The Quarteriy Report fully compiles with the requirements of Section 13(a) or 15(d) of the.Securities Exchange Acl of 1934; 
and 

(2) The information coniained in the Quarteriy Report fairiy presenls, in all material respecis. the financiai condition and results 
ofoperalions ofthe Company. 

Date; September 2,2010 Isl Dale R. Bla'ck 
DaleR,Black 

•Chief Financial Officer 
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UNITEDSTATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 • 

FORM 10-Q 

(Mark One) 

For the quarterly period ended October 24, 2010 

OR ' • ; 

For the transition period from to 

Commission File Number 0-20538 

ISLE OF CAPRI CASINOS, INC. 
Delaware . ^ 41-1659606 

(State or olher jurisdiction of . ' (LR.S; Eriiployer 
incorporation or organization) ' •. Identification Number) 

600 Emerson Road, Suite 300, Saint Louis, Missouri 63141 
- - ' (Address of principal executive offices) (Zip.Code) 

Registrant's telephone number,'including'area code: (314) 813J-9200" 

Indicate by check mark whether the registrant (1) has,filed all reports required to be filed by Section 13 pr 15(d),bf the Securities 
Exchange Act of 1934 during the preceding 12 months (or for such''shorter'periodtHat^the registrant was'required lo file'such reports). 

. and,(2) has been subject to such' fifing requirements for the past 90'days;,Yes [El NoiD ; • 

Indicate by check mark wheiher the registrant has. submitted electronically and posted on its corporate Web site, ifany, every 
Interactive Data File required to be submitted and posted pursuant td;Rule'405 of Regulation S-T.during the preceding 12 months (or 
for such'shorter period that the registrant vvas reqiiiretl tb,submiland~ppst "such files). Yes D No D 

.( ''' 
Indicate by check mark whether the registrant is a large accelerated filer,^an accelerated filer, pra non-aecelerated filer, or a 

smaller reporting company. See definition of "large accelerated filer^" "accelerated filer" and "smallef reporting company" in 

Rule 12b-2 oflhe Exchange Act. . ' •; -

Large accelerated D _ Accelerated filer El 

Non-accelerated filer D " .Smaller.reporting company D 

.Indicate by check mark wheiher the registrant is a shell cbmpany (as defined in Rule 12b-2 of iHe Exchange Act). Yes D No IHl 
Asof December 1, 2010, the Company had a total of 32,938,016 shares qfCornmon Stock out.stariding (which excludes 3,843,358 

shares'held-by us In treastiry). . ' ^ . 



PART I—FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANGE SHEETS • 

(In thousands, except share.and per share amounts) 

October 24, 
2010 

Apri l 2?, 
2010 

^___ . (unaudited) 
ir-'--.f-:.^ ^...--,-'e^•.£^-3^.%^'^•'*^'^.J-^-•.iW.^-^^^^L-^..#AShE^SB^El^^^ - •̂ •'. ^ -= •.•.. z .̂-..-- ^---^ ^ — .-^--s^-..•.--,r^ 
Current assets: _ _ _ ^ • ' , • 
t^-^Cl^l^andxasli 'eqii iv^lenls '^-^i^^^ 

Markelable securities •. 23,014 
Us-'̂ ĵgp'-'nts; recei yable;';h'ety' ^^- , i^ i^f i 

22^926 

Income taxes receivable 
ŝ , pTfeired'̂ i lie ome tiix e"'s>- ̂ - j t^ . ;^^ '^ .^ 

^•^A-:^-.#:^.^7l766rE^f8T 
8.850 S.109 

mt^im^ ̂  i^^i ' ̂ ^ rmi-^MSme^ ̂ ^^i 6:82 
Prepaitlexpenses and other assets 30.-749 25.095 

^y;M.:fe-^'ifotar-cuiTehi7asseLs^^3 
Property and equipment, net 
QtRenassgts^ 0- iTA^ ̂ m^̂ ^̂ ĵ̂ imm^mr:̂ ^̂  

'i:^:'it::^i>mm4rs.r%ii5\B3StWT-r'i9[ 

?m.. ^ ^ l 
1,122,523 1,098.942 

Goodwill^ 
'̂ ^^Q'ifig întangitile;E^"sets:iliel sr-^J|V 

Deferred financing costs, net 
^RestrictedjcasiiP^iW 

i45j303 313; 13 6 

M ^ ^ ' ^ ^ ^ M M ^ ^ ^ M : ^ M : ^ M 2 ^ M M : M ' 
8:7.12. 10,354 

16:826 20.055 

LIABILITIES AND STOCKHOLDERS' EOUITY 
6uiTent:liabilities:j 

Current rnaiuritles of long-term debt , ' $ .^J^^.?.- -. ^P^^ 
•.&-^A:cc6iMs.baya^i^^'^^ymr.~mih<-m^iW^s^ 

Accrued liabilities: ; . • • 

Payroll andrelated 43,939 45.863 
?.:5:..-̂ PropertvJarid-.dtherJlaxesg^>^"Bv^^ :̂M 

4 3 ^ 9 
•k^^^:m^^^- '^ ^M f̂k -̂-.<'.-25f50S ;̂î g^0T253l 

Othei' 
^P^^ma-otal:;:ui^nTlialJih'tles^^i-f^^^^^^ 
Long-lerm debt/less current maturities' 

49,266 43,434 
?^£if!.^t^^^^J160:QS7%.;^l 57fl 55^ 

Deferrediincome.taxe.ss^ 
Other accrued liabilities 
'QTElonpermiiaSUitles^:.-^ti^^^^ 

1,251,158 1-192̂ 135 
•.^'M,.t''^^,^^^r2S;29'nim9?r93l 

40,431 -38:972 

iVal ue:>2T00Q!000'!siiares'a'uthoiizal;anQnen"ssuedĵ ^ 
Coinmon stock, S;01. par.value; 60,00d.000,shares authorized; shares issued: 36:781,374 shares at 

October 24 2010 and 36;771,730 shares at April 25,2010- ' ' 368 367 
^rGlasTBicdmiironTsldck^STOi'^paK:val^!^3r00QT0Q0lsli'ares''autli^iged^^ '^-.--^^^W.^t S-^,^-&^. ^-^4^-^^tf:..'.^'4^1 

Additional paid-in capital " ' 200,117 201 464 

(3,736) (8:060) 
IJK̂ - Retaine"d;eaming5'/-.ig"gl-

Accumulated other comprehensive (loss) income 
WmfSi:-'^^.r^.r£m^m^-i29 U630M292B2e 

Treasury stock, 3,S43;35S shares at October 24, 2010 and 4;326,242'̂ sha''res'at April 25,2010 . (46.291) (52.107) 
m^mMm. 'S '^3 .^45^39^-^ : 240m9] ?Totaf .'̂ "["ockholdeTS'-reQuit'?:? j ^ - • m i ^ ^ W ^ m 

Total liabilities and stockholders' equity $1.-742,139 SL674.840 

See notes to the condensed consolidated financial statements. 
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ISLE OF CAPRI GASINOS, INC. 
CONDEiNSED CONSOLIDATED^STATEMENTS OF OPERATIONS 

•(In Ihousands, except share:iind per;,share amounts) 
(Unaudited) 

Three Monlhs Knded -Si.v Monlhs lilndcd 
October 24. 

2010 
October 25, 

2009 
()ctobcr24,. 

2010 
October 25, 

2009 
Revenlies:fy ^ ^ ^ ^^*^.'".^'.^T:^-^;..aV-^..^?^ 

î Rbbmsly .̂,-̂ -,;-̂  •'^"^'-'^- ^'^^''^•^^•'•d^rr,^'i'W.Mfih^^"''^^M^. 

E.MLii^~&-j^^. '.X. ' ^ ' . f ^ ^ ^ T ^ ^ ^ - ^ i 

Pari-muluel, food; beverage and other 
.'ff|Gro.ssrevcnues^--^-^>:^-;t-v-^-^'lv^g-'^ ^ j - lg ;^m 

Less prdnidtional allowances 

ZZimB^^m^m^'IIE^^M^^M^^^^^^ 

254,640$ 251.173 S 513;S02$ _ 513,436 
^ ' ^ ^ o r 6 4 3 ' f^^:i^^m'r':^'m^-524''^^p^^6m 

33,997 33,-286 68.088 67:581 
^ i r^299a80h? ^2961262^ M ^^<6Q3;414j>'^605:08li 

(52:629)- (50:207) (104,842) (101,142) 

m^ ^^•^'246:'65L>l-l?246:055-g->g';498:572^^-^s-y503:96 
Operatirig expenses: 

i ^ ^ , } ^ ^ ^ ^ ^ ^ : . -^ .^ :^ : ; i : ! ; t^ -asmoVrnir-"--t7^-^^^^:- -V '-
Gamiiig taxes 

SM-^1^.J^rg;^^ g^^^^.^39T979^^;g•.^39^65 li-r JA>79T588 

Pari-mutiiel. food, beverage and other 

TKi^H^Sfiacintigsrsi^^;^^:^:!.^^^^^ 
Marketing and administrative 

-::>fvomnrate and'dpvpionment^i 

60,214 64:223 124;620 ' 
t̂lî ''ĵ -2r725'̂ ĵ '̂ .̂ #2l824'4i"j.ife^^ 13 

1LT23 .11,243 ^22,291 "22,015 
ir5a47.'-^: ŝ..,M16rLl0"̂ -j:g:f29T956.''- B ^31',756l 
63;S0S 64,r67 127.428 128.255. 

iCorporale: arid i'd eye lopment 
Expense recoveries and oiher charges,'net 

^Depreciationjand'amortization^|a.=p^i.^^ 
Total̂  operating expen.ses 

Operati ng^co hie ll 
Interest expense 

^^^Mioimm-mM 2momm- %23:A6 i^rrgr22:2s1l 

(6.762) _ - (6.762) 
^!g^5nn^CT^57,265| 

457.950 470;20S 226.315 
Tr28 l^ -
•232.233 

P'ihtei^sMricdine^?^^:isfr&^^f^-'f3:S;:^if:g?S4 

a;:itl3;822;^^;V4Q:622^ 
(23,410) (17.SS3) (47,205' 

^^'mm7.^:^$^395^^WXW9~4 v 
:36.230^ 

(743) — (2.230) 

before incorne taxes. 

Income (loss) from continuing operations 
locom_eJ(l oss);from[di5continuedl.operation5.i net-;Ofincome|taxes-^^ 
Net income (loss) 

L35Q): ' (3,666) (7.872V (SJQ6) 
ir537..'^:^^6;Q"39Tl^^t3lg0^|¥^^^-5H34l 

(li813) 2.373 (4,468) ' 3,428 
^m94 '^^w^(Uh)k&^:BT^i^^ .m(^6^ 

fl;019)$ 1,562 $ (3,674)$ 2,467 

Income (lo-ss).per common'share-basic and dilutive: 
:5lncomei(loss)prQmLCQnttnuingioperatiQnSL, fowr$'^.^^oTo'7?s^.;g.^?(oTi:4)': 

0.03 (0.02) 0.03 (0.03) 

^$>^:-:g^:!(Q;03)srg^iiiJ0!05^$r4f^>^(0.ni')S^yB:a:0:08i 
iVyeighted Ja'yerage •basic ̂  sh ares -jt;^.^^^'^^'^^.^"' 
Weighted average diluted shares 

l^g^^^^3^j2l783T726^32!3l9:-7S9?g-327gXJ^^ 
32.783:726- 32.511462 32,615;S15 32:251,102 

See notes to the condensed consolidated financial siatements. 
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ISLE OF CAPRI GASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(In thousands, except share amounts) 
(Unaudited) 

Accum. 
Other 

Shares of Additioniil Comprehensive Total 
Common' Common Paid-iii .Retained Incomc Treasurv- Stockholders' 

Stock Stoch ' Capilal Karninas (Loss) Slock K<)Mit%' 

Nci loss " „ _ _ _ _ _ _ ^ _ _ . .— . ^ — (3,674) — — (3,674) 
DFfeTJa'h'^gc adiCisimenl.-nefQFincome iax"prcî -î ign f̂ S2":652^^>«^i^H^ai^' g^^^^^^^^m^:^F^Ar-^%%~^'^^^^^i^yj^ -.. '4:44l"s-m.l^'i:'.-;?i^r4';44ll 
Unrealized loss bn iriiercsi rate cap conlracls nei orincomc lax benefit of S16. — — .. ^ - -^ (26) - - __[-^) 

Comprehensive income _ _ _ _ „ _ ^ . ^ ^ ^ ^ ^ ^ ^ _ _ ^ ^ ^ 650 
iSSStlgr5f;Srn-gia'Si5gk"from r̂eî Vsi6ckl:̂ -̂̂ 'i-̂ V^̂ ^̂  •̂ .'•̂ ->>T.'-h< '̂t-s45li]W-A -̂̂ :̂ .-:̂ 1 
Forfcilurc'or resiricted stock (2,497) 
j ^ ^ \ ^ r ^ i ^ i ^ ^ \ o ^ - . y ^ . ^ h i : ^ ^ i ^ ^ ^ ^ i m i i ^ ^ 
Issuance of deferred bonus shares . 11,641 t —̂ . —. — —. 1 
Siock coti^rK^ris3lion'e.xKnseav's^-r^^:;:^:^^:^£y^^^.^^^ 
Balance. Ociobcr 24.2010 36.78r.374-$ 368S 200.117 S 94.881 S (3,736)$ (46,29l)S 245.339-

See notes lo the coriden,sed consolidated finaricial siatements. 



ISLE OF GAPRI CASINOS,JNC. 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(In thousands) 
(Unaudited) 

Six iMonths Ended 
October 24. October 25, 

- - 2010 20Q9 
fiTig^'i"i'^^^nyifi^''-'''-^--^"-'^'V?-^--*--^^^ 
Net income (loss) 
d̂justmeiuŝ b̂ ecoT^̂ ^̂ ^ 

Depreciation and arnortizafion 

$ (3.674) S 2:467 
dibVipp̂ erafi ng'act i vities:!^::! JZ^S -J gX^.; ^.-?-^-^ ̂ ~- 5^.?;-- -#?! -̂  ---'.•a 

45,112 57,266 
:̂ A'T!0''̂ '7-at'Ob:OfLqgfg"'ed,financing'costsa-'̂ q:g?^ t^f^^^^:k^v^^]B42f^^^:^ ':j^.^^^fi?r64^ 

(6.762) Expense recoveries and other charges, net . -^ , 

Stock compensation expense ' ' 4.466 4,108 
'̂Tr^fenied^dm'pensaliM'e'xpen 

Loss on'derivative instrumenls 2.230 
n'C35m)Tlbsŝ Qri'digpQ îJof assetsT:m.E1& H:Vim^Wm 

AccoLints receivable . . , 
i^cv>ineUax^^ecei^^Hle^^^-I.f..^|gfe•»|.^^.M^^^ 
• Prepaid expenses and other assets . , (2,065) (7,413)' 

^Accounts'.payable and'accrued •habiiiliesf€^g#^^^^^^^i^^^«l^ilij^^'^^^..s^.}g^£' 'g-- £ ^ -̂ 4:465t:̂ *i,-̂  J^^^i -f;-2;Q53jj 
Net ca.'ih provided by operafing activities 48:732. 60,723 

Investinti actiyities: I . , , .... 
Pa^lm^fl'pf ope rtyjanti leg ui p'm'e'nt^gjsij"^^'^ 

'Net cash paid for acquisifion. net of cash'acquired 
Î aymcnt ŝ tdw '̂rd '̂gamingHi CE'^^'^^^ t'^'^a^:^^ 

^^^^^m^.-^'^'^M'^^"^¥:^i(25m(mi^mmA-5':2(M 

(Decrease) increase in restricted cash 

(76.167) 

N et-:cash jusedi i nl l n vesfi hg I acfi vi ti e s t . g ^ ^ : ^ ^ ^ ^ ^ 
(9.766) 189 

mmimmM^^miJS] 
Finl.ncine^aetivitie'sr:^g^-4#^i»^^#^^ f^^m^M^M^^^i^^m:^. ̂ tim^m^^^^^ ^ . ^ M W 
Principal payments on'debt 
Net;borrpwirigsi(repayments)Ibn';llhe^of.credil'^^^^ r'^^tSc'v-ai'a'i'-v."'?'-'; 

Proceeds-from exercise of stock options 
Net-.cash-prpyidedibV4(usedan)ifinancmg-:actiV]ties^^l^§^f^^ 

^ E F 
(4.464) - (4,454 

178 
?^i^^^^^.^ig':€^-.^^^^;^4^-59:039.^^ig?^^:-^ff62:276)1 

FTLect.i>f;foreignxtirr.ency^exchaiigeirateslpnT(yish^ 

Netdccrease'^in;Cash-and.cash'equivaIei'itsT:y:f^7^^ „im^l^t#-!^!i.'i^- ^V;j>a-W3T9T6)T^T:^^^(-2'0T59S)1 
Cash and cash e'quivalents, beginning of period 68.069 ' 96.654 
CaslvWdxash.Wuival^iitsfendrdf4het^^^ 

i 
See notes to the condensed consolidated financiaf statements. 
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ISLE OF CAI'RI GASlNOS;,lNG. i 
Notes to Condensed Consblidated'Fiha'^ncial Statements 

(amounts in thousantis, except share'̂ ^and per share^amounls) 
(unaudited) i 

1. Nature of Operations 

lsle ofCapri Casinos, Inc.. a Delaware corporation, was incorporated in-PebruaryM 990. Except where otherwise noted, the words 
"we," "us," "our" and similar lerms, as wefi as "Company," refer tojslebf Gapri Casinos,, Inc. and all of its subsidiaries. We are a 
leading-developer, owner and operaior of branded gaming facilities and related Ipdging^ahd entertainrnent facilities,In markets 
throughout the United Stales. Our wholly owned subsidiaries ownand operate fourteen casino gaming facilities in the United States 
"located in Black Hawk. Colorado; LakeCharles. Louisiana; Lula, Biloxi^ Natchez and Vicksbiirg, Mississippi; Kansas Clity, 
Caruthersville and Boonville. Missouri; Betiendorf, Davenport, Waterloo and'fviarquette- lowa; arid Pompano Beach, Florida. 

2. Basis of Presentation 

The accompanying cdnsoiidated financial statements have been prepared in accordanceAvith the rule's an'd regulations of the Securities 
and Exchange Commission ("SEC").and in accbrdance with accountlngprinciplesgenerally accented in.the Uniled States,of America 
for'inlerim financial reporting. Accordingly, certain informalion'aTidmolefdisclpsufe's riofmally incl tided! in financial statements 
prepared in conformity with accounting principles generally accepied in the United States have been cdnd.ensed'or omitted. The 
accompanying inlerim consolidated financial statements have been prepared without audit..The restiltsfor ihteHm periods are not 
necessarily Indicative of results that may be expected for any;othef"iritennrperidd or forthe full year.' Certain reclassificafions of prior 
year presentations have been made to confonn to the fiscaf 2011 presenraiion. These condensed consolidated financial statements 
should be read in conjunclion with the consolidated financial'statements and notes theretojncluded in our Annual Report on Form 10-
K/A for theyear ended April 25. 2010'as filed with'the SEG arid all of oiir other filings, including Curreni.Reports onTorm 8-K, filed 
withthe SEC after such date and through the dateof this report, which are available on the SE(5's websiie at'mviv.5ec.goi'or our 
website at www.islecorp.com. 

Our fiscal year ends on the last Sunday in April. Periodically, this system'necessitates a 53,-\yeek year. Fiscal 2011 and 2010 are both 
52-week yearS; whicli commenced on April 26. 2010;and April 27, 2009, respectively. , 

Discontinued operatipns include our former Blue Chip casinos In Dudley and Wolyerhanipton, England, sold in November 2009, our 
fbrmer^'caslno in Freepdrt, Grand Bahamas, exited in Novemben'2009 and oufTonher casino'ih Coventry, England sold in fiscal year 
2009. The results ofour discontinued operations for the three" and six months ended Octpber.24, 2010 and October 25, 2009. are 
surnmarized as follows: 

Thi^e Moiiths Ended Six Monlhs F.nded 
Oclober 24, October 2-S, Oclober 24, October 25, 

- 2010- -• 2009 .2010 2009 
•Nef"revenuesT;^:' !=fa~r^gy--^a^'^i^:-S^f^'^^g': . '^^l.^^^^-*SCr^$«ygtj 'g^S^^^S^ V'ym2n24H"^'-':'m%^^%%- T ^ > ' 6':298^ 
Pretax loss from discontiriued^ ..,.,..., — . . . (1.363),-. ,- , „ ~T , (1,583) 
Income'laxjbeiiefitTfrpjjnf̂ ^^ 
Incoifi'e (loss) from disconlinued operations '794 ' .- (811) 794 • (961) 

Duririgthe three months ended.October 24, 2010, we recorded a tax benefit in discontinued operations related to the resolution of 
previoiisly unrecognized tax positions related to our former UK operations (See Ndte 10). 

I'he condensed corisdlidalcd finaricial statements include.our accounts and thoseofour.subsidiaries.'AIl.significant intercompany 
balances and transactions have been eliminated In consolidation. Certain reclassifications have been made to^riorperiod financial 
siatements to conform to the current period preserilaiion. We .view each property as. an operating segment and alloperating segments 
have;been aggregated Into one reporting segment: . , • 

http://'mviv.5ec.goi'
http://www.islecorp.com


Wc evaluated all subsequenl events Ihrough thedate ofthe consolidated financial statements and have dlsclosed'such subsequent 
events in the notes to the condensed consolidated financial statements. No maierial subsequent events have occurred that required 
recognition in ihe condensed consolidaled financial statements. 

3. Acquisition 

We completed the acquisition of Rainbow Caslno-Vicksburg Parinership, L.P. ("Rainbow") located in Vicksburg, Mississippi on 
June S, 2010 acquiring 100% ofthe partnership interests and have includedthe results of Rainbowjn ourconsolidated financial 
statements subsequent lo June S, 2010. The purchase price was S76.2 miillon, which is net of cash acquired and purclrise price 
adjustments. The preliminary allocation ofthe purchase price for these partnership interests was determined based'upon estimales of 
future cash flows and evaluations ofthe net assets acquired. The transaction'was accounted for using the acquisition method in 
accordance with the accounling guidance,under Accounting Standards Codification Topic.805. Business,Combinations. As a result, 
the net assets of Rainbow were recorded at.iheir estimated fair value with the excess of the purchase price over the faifj value ofthe net 
assets acquired allocated td goodwill. The acquisition was funded by borrowings from Isle's senior secured credit facility. The 
purchase price allocation remains preliminary as mariagement̂ is'in process of obtaining ihird party valuations .to assist in Its 
deiermination of fair value for property and equipment, and-intarigible assets acquired. ' 

Goodwill — A rollforward of goodwill is as follows: 

Balan'ce;Abril725.>2QfO^^ 
Addition from Rainbow acquisition 

F313TF3'6] 
32,167 

Balaricej3ct6ber;24r^0l0m: W .̂ g:.a^rv,;?afci-.,-:iS^^i?^'345i303.i 

The pro forma results of operations, as if the acquisition of Rairibow had occurred on the first day of each fiscal year, are as follows: 

Three Months Fnded Six- Slonlhs Ended 
Oclober 24,. 

20io: 
October 25, 

2009 
October 24, 

2010 
October 25, 

2009 
,Rrd,fofma'^ ^ i i ^ ^ k j j M ^ 

Net Revenues 
î liicom_ej(Loss) '̂rpm^pntmu^ 

Net'income (loss) from contiriuing operations-, 
^ ^ i a eami ngs!f loss) - tier̂  sh'are-fronuconiiiiij i î ;̂ Qperations| 

246,651 S 
^ 3 F 3 5 0 ) M : 

254.384 S 502,388 $ 52_L324 

Diltiied earnings (loss) pershare from continuing operations 

£:(2.2S9)l^n-7r752)I^EE^67S' 
J i S 13) 1,962 (4;396) , 3,960 

,(0.06) 0.06 (0.13) • 0.12 



4. Long-Term Debt 

Long-lerm debt consisis oflhe following: 

, October 24, April 25, 
2010 ' 2010 

Senior,SecurediGreditjFac11 \t̂ :---'̂  A-t-^'^,..^,U..,.'-.^:y^.^i,^- .-̂ aS::..̂ "̂ ..̂ -̂ .---ovĵ -̂ ..'i.̂ .̂-.:-*-a -^j^. . , -^a,. £--*;..-- - ,̂̂ ' ^̂  --.rii;- ^ 
Revolving line ofcredit. expires July 26, 2012, Interest payable al-leaslquarteriy-'at either LIBOR 
_ and/qr_prime plus a margin" ^̂ ^̂  ^.,__i,„.,™_ =—-,-« •$.. 85 OOP S 21,500 

t2:Vafial>le ̂  ratFto-m; I dans; mat ufe'; Nqve iiib'erv 25?i2013^pri ncipal^nB 11 h'terestlpayments due; quarterly atfi&." i^ 4^f v ? ^ . „ 'W3d 
K^-reiMef-LrBMandMnpri"nfe'pliVs'a^^ 

?7.^S eniorvSTibdi'd i naied -N otes^lihlerest :pa y aBi e; seiii i:aiiri ual l^M areKll^nd^.eptember Ĵ  ", t^^ ' \ - , -̂ î ĵl •̂ 3̂ 57 .-275^^3 5.7 ;2 75l 
Other ^ " ' —- - ' "" ""''. ' ' . _ "' 4.590: 4.858 
K". r.^- .-•^r.\^m^^\.^f-y.m^^%?^^'^rsm^.^^j'j:^r^^(n.^i.Af^,.^^^,^^ #^v :̂:::4 îa59:924'̂ U20Q;889i 
Less current maturities ' 8,766 8;754 

L^.^tgffmd^yi^^:::^^^^^^#^^^«^^,^" ^SK^^JI^^^^:^m^Ms\:25m5Z^$mmm 
Credit Facility - The Credit Facility as amended ("Credit Facility") consists ofa $375,000 revolving Ijne ofcredit and an S875.000 
term loan facility. The Credit Facility is secured on a first priority basis by substantiallyiall ofour assets and guaranteed by all ofour 
significant subsidiaries. 

Our net line ofcredit availability at October 24, 2010 as limiled by our maximum leverage, covenant was appro;ximately.$ 106,000. We 
have an annual commitment fee related to the unused portion of the C r̂edit Facility of up to 0.75% which Is included in interest 
expense in the accompanying consolidated statements of operatioris? The weighted-average effecfive interest rate ofthe Credit Facility 
for the six monlhs ended October 24, 2010 was 6.77%. 

The Credit Facility includes a number of afTirmatlve and negative coyenants.jAdditmnally, we musl comply with certain financial 
covenants including mainlenance ofa leverage ratio and miriimum interest^coverage ratio. The Credit Facility also restricts our ability 
to make certain investmenis or distributions. We were in compliance with the covenants as of Oclober 24, 2010. 

7% Senior Subordinated Notes - Our 7% Senior Subordinated Notes;are due 2014 ("7% Senior Subordinated Notes") and are 

time, with call premiums as defined in the indenture governing the-7% Senior Subordinated Note's. 

The indenture goveming the 7%^Senior Subordinaied Notes limits,.ariiong pther things. pur,ability and our restricted subsidiaries' 
ability tp borrow money, make restricted payments, use assets as security in other'transactions, enter into.transactions with affiliates or 
pay dividends on or repurchase stock. The indenture aiso,limitsourability>to issue and sell capital stock of subsidiaries, sell assets in 
excess of specified amounts or merge with orinto other companies. 



5. Comnion Stock 

Earnings per Share of Common Stock -The following table sets forth the coiiipuialiqn of basic and diluted income (loss) pershare: 

Three Monlhs Knded .Six Months Knded 
Oclober 24, October 25. October 24, October 25. 

"2010 2009 2010 2009 
NiiiTierator:' '*^'-' '- - •.^"-.^^v^gl: mxmA £ i i 

Income (los-s) applicable to coriiriion'shares: 
a ^ \,-:?mm'.Tr- J ^ . v - - T - : S . . ^ - - d 

i^v • 'Income.doss'): fram^onl i nui ng^qp^ral ions^ i_]^ElSi 
Income (loss) from discontinued operations 

Net income (loss) 

: ^ - ^ ^ " ' ' A ^ ^ -!nSS('W8B)T$IE2T373l$Z!M'68)$I^3,tt28l 
794 (811) 794 "(961) 

$ (1.019)$' 1.562$ (3.674)$ 2.467 

Denominator: . . - : . . ^ , 
ZIS iomin l iOpubIs ic iammgsI ( lo 

Effect ofdilulive securities Employee stock options _. — 191.673 ^ - 201,658 

M62 .̂ 32:615;8 r5.,-32:251M 02̂  

m^i^-mm^m):6^.sha^e:^^i.^f^mmmmt^mm:y--m^^^ 
Income (loss) from continuing operations _ ^ $ (0.06)$ 0.07 $ (0.14)$ 0.11 

iî iiS^Sffrgkdise-̂ oiifiiVii-afd^^^^^^^^ mmmmi^mo'orm^Mif^^o'ioJi 
Net income (loss) $ (0.03)$ _^05 % (0.11)$ 0.08 

^̂ ^ ̂ r^mmm '-̂ m̂̂ m̂ m ^'.f^^^^rw^':^^;^m:^ '̂ m^ 
pilutcd'eamings(loss^per share: ^ _̂ ^ 
P'r̂ ";Ih"cdme!(ldss)̂ froi"ri;CQhtiri"^uihg_6'peî tio1^"^^^ te^^-.i,;v.-^^-v|?g^£:^^3^>^:.S]^?fOlQ6^Sr^0.OT$l^^^ 

. Loss from'discontinued operations 0.03 (0.02) 0.03 (0.03) 
-Netnhmme (Id^sViJ -^X. . i - i ; ^ $ ' - ^ k m A F W ^ ^ : ^ ^ - ^ ^ S j$^:ifoio3)'$:: i"^?o:o5;$:̂ -:(o.'hi')$ ?m:o:o8l 

Our basic eamings,(loss) per .share are computed by dividing^net income (loss) by the weighled average number of shares outstanding 
for the period; Due to the loss frpm confinuing operations, stock options'rep'resenting 56,350 and 78,908 shares, which are potenhally 
dilutive, and 1,075,210 and 975,210 shares which are anll-dilutive, were excluded from the calculalion of common shares for diluted 
(loss) per share for the thrce;and six months ended October,24,;2010,-;respecfively.-Stock opfions representing 544,604 and 523,175 
shares which were anii-dilutive were excluded from the calculation of comrhbn shares for diluted iiicome per share for the three and 
six month periods ended October 25, 2009, respectively. 

Stock Based Compensation — Under our amended arid restated 2009 Long Jerm Incentive Plan we have issued stock options and 
restricted stock. 

Restricted Stock—During the three nionths erided,October24, 2010,'weis.sued 306,247 shares of restricted stock with a weighted 
average grant-date fair value of $8.72 to employees and 191,126 shares of reslricted'stock vvith a weighted average grant-date fair 
value of.$7.54 to directors underthe Long Term Incentive Plan. Restricted stock awarded to employees under annual long-term 
incentive grants vests one-third on each anniversary of the grant date and for (lii-ectors vests one-half on the grant date and orie-half on 
the first anniversary ofthe grant date. Restricted .stock previously avyarded under our tenderoffer vests three years from the date of 
award. Our estimate of forfeitures for resiricted stock for employeesis, 10%. No forfeiture rate is esfimaled for directors. As of 
October24, 2010: our imrecdgnized compensalion cost for unvestedVestricted slock is $6,254 with a remaining weighled average 
vesting period of 1.3 years. 
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Stock Options - We have.issued incentive stock oplions and nonqualified stock options which have a maximum tenri of 10 years and 
are, generally, vested and exercisable in yeariy Installments of 20% commencing one year afier the dale of grant. Wecurrenfiy 
estimate our aggregale forfeiture rates at 12%. As df Oclober 24: 2010; our unrecognized compensation cost for unvested stock 
options was $975 wilh a weighted average vesting period of 2.6 years. 

6; Expense Recoveries and Other Charges, net 

Duriiig the three months ended October 25, 2009, we recorded an expense recovery of $6,762 representing the discounled value ofa 
receivable for reimbursement of development costs expended in prior periods relating to a.terminated plan to develop a casino In 
Pittsburgh, Pennsylvania, 'fhis receivable was recorded following a revised assessment of colleciabilily. 

7. Interest Rate Derivatives 

We have entered into various interesi rate derivative agreements In dfder to' manage market risk on variable rate term loans 
outsianding, as well as comply with requiremenis under the Credii Facility. We have iritei-est rate swap agreemenis with an aggregate 
notional value of $200,000 with maturity dates through fiscal 2014. We have also entered into interest rate cap conli-acts with an 
aggregate notional value of 5120,000 having maturity dates tri:fiscal 2012and;2pl3 andpald premiums of $156 at Incepiion.. 

Asaresult of the amendment loour Credii Facility inthe fourth quarter of fiscal 2010,.our interest rate swaps no.longer meet the 
criteria for hedge effectiveness, and therefore changes in the fair value of the swaps subsequent to the date of ineffectiveness in 
February 2010, are recorded In derivative income (expense);in'theconsolidate'd'statement of operations. Prior to their inefTectiveness, 
changes in the fair value of these interest rate swaps were adjusted.through olher comprehensive income (loss) as these derivaiive 
instruments qualified for hedge accountirig. The cumulative loss recorded in other comprehensive income (loss) through the date of 
ineffectiveness will be amortized into derivative expense over.the r^emainlng,term of the'individual interest rate swap agreements or 
when the underiying iransaction is no longer expected to occur. As of.C)ct6beri'24. 2010, the weighted average fixed-LIBOR interest 
rate ofour inierest rate swap agreements was 4.45%. 

The inierest rate cap agreemenis meet the crileria for hedge accounting fdr,cash"flow hedges and have been evaluated, as of 
Oclober 24, 2010 as being fully effective. As a result, there is no impact on purxonsolidaied statemenl of operations from changes In 
fair value of the inierest rate cap agreements. ' 

The loss recorded in other comprehensive income (loss) of ourinterest rate swap contracts is recorded net of deferred income tax 
benefits of $2,052 and $4,704, as of Oclober 24. 2010 and April 25, 2010, respectively, t h e loss recorded in other comprehensive 
income (loss) forour interest rate cap contracts is recorded riet of deferred income tax benefits of $46 and $30 as of October 24, 2010 
and April 25, 2010, respectively. 

The fair values of derivatives incliided in our consolidated balance sheet are as follows: 

Tvpe of Derivative InslrumenI Balance Sheet Location Oclober 24, 2010 April 25.2010 
ih"terestTate;capi'cbntiicls''^^^^^Ri'Said^lIeB^^ 
Interest rate swap contracts • Accrued iriterest ' 810 6,704' 
iiiterest:fatet^vaTJ,co"riIf7rcts- -'::4:^\' ^OtherJo'rig'aeiiTi.fiaBililies. ^^^i^schl:^:^^i^^^^";i:r 7;27S:;' •'.-^'"^^'-:6r24.7i 

We recorded income of $2,439 and $4,863 in derivaiive income (expense) related to the change in fair value of interest rate swap 
contracts during the three and six monlhs ended October 24, 2010, respectively. 

Additionally, during the three and six months ended October 24, 2010,,we recorded expense of $3,182 and $7,093, respectively, in 
derivative income (expense) associated with the amortization of $1,992, net of taxes of $1,190 and $4,441. net of laxesof $2,652, of 
cumulative loss recorded in other comprehensive income (loss) for the inter"esf rate swaps through the date of their ineffectiveness. 
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The charige In unrealized gain (loss) on ourderivatives qualifying for hedge accounting was $25 and S4.for the three and six monlhs 
ended October 24, 2010. respectively. The charige in unrealized gain (loss) on ourderivatives qualifiying for hedge accounting was 
$2:461 and $4,759 for ihe ihree and six months ended October 25. 2009, respectively. 

The amount of accumulaied other comprehensive income (loss) relaled to Interest rate swap conlracts aiid Interesi rale cap conlracts 
maturing within ihe next twelve months was $2,177, net of tax of $1,301, as ofOctober 24. 2010. 

8. Fair Value 

The fairvalue ofour inierest swap and cap conlracts are recorded al fairvalue using Level 3:inpuis at the present value ofall expected 
fuiure cash fiows based on ihe LIBOR-based swap yield curve as oflhe date ofthe valuation. 

The following.lable presents the changes in Level 3 liabilities measured at fair value on a recurririg basis for the three and six monlhs 
ended Oclober 24. 2010: 

October 24.2010 

Interest Rate Derivaiives 
Thrce Months 

Knded 
Six Months 

ICn ded 
BeEirihiiig'Baiaiiccr^;,^-j>^;;ivr-:Tg-^^''-^>s^-j^^^ $m^-\^(i2m7)\-

Realized gains/(losses) _ . 2,439 4,S63 
'?0 

Balance at October 24, 2010 (8:060) $ (8.060) 

Financial Instruments - The estimated carrying amounts and fair values ofour other, financial instruments are as follows: 

October 24. 2010 
Carrying 
Amount Kair Value 

Carrj'ing 
Amount 

April 25, 2010 

Kair Value 

Cashind cash equivalents " •' 
^^fRet^^l l^sec^mies-:?5:^^/X^f?^^^^^^^^ '^7^^ 
Restricted cash.^ " ; 

64.133_$ :64 .133$ ' 68:069 $ 68;069 
ll3;Ql4Mi'4-^'^^2lT0l^^^im^22:^26Rl-^^-:m-22f29g3' 

Noies;-receivableĝ .'py,-.--.'/'fê y-:/.̂ 4;iwj 
' 2.806 12,806 ' " 2.774 2,774 

g:7Bl:5gig^-^;|g^^^l5r5^in^^^-''j;'s75T^^^ i 

• Revolving line ofcredit - ' -̂ $ 85.000 $ 80,750 $ 21,500 S 20.855 
i\^iabirfatcIlermMoans-^:^^''j^-^^^i^^:^^^^^g^m^^ 7t256!-: 'I^"-'°:-^800T9n^ 
7%'Senidrsubortliriated notes - " " . i" ' --357,275 .:- ...334,088 '357,275.;..- -326,01_3 
0lhel-^lorig:termigibiJ-^.^^f^^-- ' '^:MP@^TifM^^^M^^^5'% 
Other long-term obligations 16,833 16,833 17,166 17,166 

The following methods and assumpiions were used to estimate the fair value ofeach class of financial instruments for which it is 
practicable to estimate that value: ' 

Cash and cash equivalents, restricted cash and noles receivable are carried at cost: which approximates fair value due to their 
short-term malurilies. • ' _ ^ -

Marketable securities are based upon Level.1 inputs obtained from quoted prices available in active markets and represent the 
amounts we would expect to receive If we sold these marketable securities. 

The fair value ofour,long-term debl or other long-tenn obligations is esliriiated based oh the quoted market price ofthe underiying 
debt issue or. when a quoted markel price is not available, the discounted cash flow of future payments utilizing 
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cun-ent rates available lo us for debl of similar remaining maturities. Debt obligalions with a short remaining maturity have a carrying 

amount that approximates fair value. 

9. Accumulated Other Comprehensive Income (Loss) 

A detail of Accumulated oiher comprehensive income (loss) is as follows: ' 
' October 24, 2010 .-Vpril 25. 2010 

iiitci-csi-raigk;a6:cQhtracis^/---;>.£^:-^ ; Wz.-'^^h^-:w%;^Ms^m!r:^m^^2wj^(V76fs'i^..&^^ ' ^F=.r'(50-}1 • 
Interest rate swap contracts (3,436)- (7.877) 
?^'r€\^n^u\rQnc\^tfim\aum\oss^^tJ^^^^ 

$ (3.736)$ . (8.060) 

The amount ofchangc in the gain (loss) recognized in accumulated other comprehensive income (loss) related to derivaiive 
instruments is as follows: 

Three Months linJed Six .Months Ended 
Oclober 24, :October,25 October 24,, Octobi'r.25 

Tvpe of Derivaiive Insimmenl 2010 2D09 . 2010 2009 
liitei-est.'rate''cabxdrilracts;^-^>-'.^.^'-"'^#l:^$f-%^:U-tri^(:l3)^$^^-i4'^^f-^$^^ir-^j-'^(26)'^$a^S"-- -^:;'-':^ 
Interest rate swap contracls 1-.992 1.540 4.441 ••2;977 
Eanri^^r>-"te-^-';--^^^B£-l^¥^'^:.i^i^;$'^g1^^^1!979gi$^^mi^540$^.^S^ 

10. IncomeTaxes 

During fiscal 2010, the IRS completed its examiriation ofour federal Income tax retumsiwhich relate to our fiscal-years 2007 and 
2008. The income tax examination changes were subject to.review by the U.S. Congress Joint Commiitee on Taxation and on 
August 20, 2010 we received notification that the review had been .completed vvitHmoexceptlori to the exaniination. As a result, 
during the Ihree months ended October 24, 2010, we recognized a tax benefit in discontinued operalionsbf $794 related td the 
resolution of previously unrecognized tax positions related to our former UK operations. 

Related to our uncertain tax positions, we accrued interest expense of $84 and $241 respectively,"fdr the three and six months ended 
Oclober 24. 2010 as a componentof our income tax benefit. -Aŝ of October 24, 2010, we have recognized a liability of $3,067 for' 
interest and no amount for penalties. 1 ' ; 

During the quarter ended October 25, 2009, we settled Louisiana income'tax examinations covering fiscal.years ended April 2001 
through April 2008. As a result ofthe actual taxes and interest due for̂ these years being less than our previously, accrued amounts, we 
recognized a benefit of $4,247 in our income tax provision during the threVand six^months'ended October 25, 2009: 

Our effective income tax rates from conlinuing operatipns for the three and six months ended October 24, 2010 were 45.9% and 
43.2%, respectively. Our effective income tax rates from contihuiiig operatioris forthe three and six monlhs ended October 25, 2009 
were 164.7% and 301.1%, respecfively. Wiihout the Impact ofthe settlement of certain Loiiisiana income tax matters during the three 
monlhs ended Oclober 25, 2009, pur effective income tax rates fpnthree and six months ended October 25, 2009. would have.been 
35.8% and 23.9%, respectively. Our actual effective r^te/willfluctiiate based upon the arhouni ofour pretax book income, pennanent 
differences and other items used in the calculation of our incomc tax benefit; -

13 



11. Supplemental Cash Flow Disclosures 

Forthe six months ended Oclober 24. 2010 and October 25, 2009, we made nel cash interestpayments of $46,372 and $35,488, 
respectively. Addiiionally. vve received income tax refunds of S'?! and $4^480 diiring the.six months ended Oclober 24, 2010 and 
Oclober.25. 2009, respectively. 

In f\sca\ year 2006. wc obtained a gaming license for our Waterioo, Iowa property and recorded an inlangible asset dfSIS.547. 
Annual payments for the license are recorded on a yeariy basis and for the six months ended October 25, 2009.-we made payments of 
$4,000 towards ihe gaming license. 

For the six months ended Oclober 24, 2010 and October 25. 2009, the charige in accrued purchases ofproperty and equipment in 
accounts payable increased by $2,231 and S9I, respectively. 

12. Contingencies and Commitments 

•Legal and Regulatory Proceedings—Lady Luck Gaming Corporation (nowour wholly owned subsidiary) and several joint venture 
partners have been defendants in the Greek Civil Courts and the^Greek Adriiinistralive Courts In similar lawsuits brought by the 
country of Greece. The actions allege that the defendants failed to make specified payments in corinection with the gaming license bid 
process for Patras. Greece. .•Mihough it is difficult to detennine the danriages being sought from the lawsuits, the action may seek 
damages up to that aggregate amount plus interest from the date^d'f ihe action. 

In the Civil Gourt lawsuit, the Civil Gourt of First Instance ruled in our favor and dismissed the lawsuit in 2001. Greece appealed to 
the Civil Appeal Gourt and, in 2003, the Court rejecled.lhe appeal. Greeceithenappealcd to the Civil Supreme Court.and: in 2007, the 
Supreme Court ruled that the matter was not properiy before the Civil Courts and should b'e.before the Administrative Court. 

In the Administralive Gourt lawsuit, the AdministrativeCo'urt of First Instance,rejected thelawsuit staling that it was not competent lo 
hear the matier. Greece then appealed to ihe Administrative-Appeal Court, which court rejecte'd'theappeal in 2003. Greece then 
appealed to the Supreme Administrative Court, which remanded-ihe matter back to the Administrative Appeal (TourtTor'a heariiig on 
the merits. The re-hearing took place in 200.6, and in 2008 the'AdminlstraUve Appeal Court rejected Greece's appeal on procedural 
grounds; On December 22, 2008 and Januaiy'23, 2009,^Greece appealed the ruling^tb'the'Supreme Administrative Court. A hearing 
has tentatively been'scheduled for April 2011. 

The outcome ofthis matter is still in doubt and.canndt be.predicted wlthiany degree of certainty. We intend;to continue a vigorous and 
appropriate.defense to the claims asseiled in this maller.'^Tlirough Oclober 24, 2010, we have accrued an esfiriiaied liability iricluding 
interest of S11.189. Our accrual is based upon management's estimate ofthe original claini by theplalntiffs for lost'payriierits. We 
continue lo accrue interest on the asserted claim. We are unable to'estirriate a total possible loss as informalibn as td possible 
additional claims, ifany. have nol been asserted or quantified by the plaintiffs at this time: 

During January, 2010. we entered inio an agiremenl to,provide management services fora potenfial casinoltd be located at the 
NemacolinWoodlands Resort in Farmington, Pennsylvania, (-"The;'Resort"). The develdprneiit of this casindis subject to numerous 
regulatory approvals including oblairiing a stategaming license, which is a competitive award proces.s aniong several applicants, if 
The Resort is successful in.obtainihg'a gaming license, wc have agreed to complete the build-out ofthe casino.space. We currently 
estimate the projeci cost at approximately $50,000. 

On December 1, 2010, our prdpo.sed casino in Cape Girardeau, Missouri was selected by the Missouri Gaming Cdmnii.ssion for 
pripritizationforthe n^'and final gaming licerise In the State dfMis.souri. We had previously entered into a development agreemeni 
with Ihe City of Cape Girardeau, 'fhe projeciis expcctedlto Iriclude 1,(300 slot machines, 28 table"gaines,-3 restaurants, a lounge and 
terrace overiooking the Mississippi River and a 750-seai evenl Venter. We currently estimate the cost of the "project at approximately 
$125,000 with an anficipated .opening date by the end df calendar 2012. " ;__ 

We are subject to certain federal, 'stale and local environmentafprotection; health and'̂ ŝafety laws, regulaiions and dfdinances that 
apply to businesses'generaily; and are subject lo cleanup requirements at certain ofour facilities as a result thereof We have nbt made, 
and do not anticipate making material expenditures, nor do weaniicipate incurring delays with respect to environmental remediation 
or protection.'Hdwever, in part because our present and future developrheht siteshavcin some* cases, been'used as manufacturing 
facilities or other facilities that generale materials that are required to be. * 
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remediated under environmental laws arid regulations, there can be no guarantee that additional pre-exi.sting conditions will nol be 
discovered and we will noi experience material liabilities dr delays. 

We are subject to various coniingencies and litlgailoii matters and have a niinibcr of unresolved claims. Although the ultimate liability 
ofthcse contingencies, this litigaiion and these ciaims cannot be^determined at this lime.we believe they will not have a material 
adverse effect on our consolidated financial position, results of operations or cash fiows. 

13. Consolidating Condensed Financial Information 

Certain of ourwholly owned subsidiaries have fully and unconditionally guaranteed on ajoinl and several basis, the payment ofall 
obligations under our 7%.Senior Subordinated Notes. 

The following wholly owned subsidiaries oflhe Company are guarantors, on ajolnt and several basis, under the 7% Senior 
Subordinated Notes: Black Hawk Holdings, L.L.C; Casino America of Colorado, Inc.; CCSC/Blackhawk, Inc.; Grand Palais 
Riverboai, Inc.: IC Holdings Colorado. Inc.: lOG-Black Hawk Dislributidn:Company..L.L.C;; lOC-Boonvllle, lnc.;'lOC-
Garutbersville, L.L.C.; lOC-Kansas Gity, Inc.; lOC-Lula, Inc.; ipC-Natchez,^lnc,; IOC-Black Hawk County. Inc.; lOG-
Dayenport, Inc.; IOC Holdings, L.L.C; IOG Services, L.L.C;; lOC-Vicksburg, lnc;; IOC-Vicksburg, LLC; Rainbow Casino 
Vick-sburg Partnership, LP.; Isle of Gapri Bahamas Holdings,' Inc.; Lsle of Capri Bettendorf Marina Corporation.; Isle ofCapri 
Betiendorf, L.C; lsle ofCapri Black HawkCapital Corp.; Isle d'fCapri'Black Hawk,4.L:G.; Isle of Capri Marquette, Inc.; P.P.I. Inc.; 
Riverboat Corporalion ofMississippi; Riverboat Services, lnc;; antl St. Charies Gaming'Company, Inc. Each ofthe subsidiaries' 
guarantees isjoint and several with the guarantees ofthe othersiibsidlaries. 
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Consolidaling condensed balance sheets as of October 24. 2010 and April 25, 2010 areas follows (in thousands): 

As of October 24. 2010 
Isle ofCapri 
Casinos, Inc. 

(I'urent 
Ohiigor) 

Cuaranlor 
Subsidiaries 

Non-
Guarantor 

Subsidiaries 

Consolidating 
and 

tl iminaiinn 
Kniries 

lsle ofCapri 
Casinos. Inc. 
Consolidaled 

Cun-ent assets $ 45,511 $ 78.225 $ 33.295 _S (5,693) $ .151.338 
lriteTcoiTipariv:recel^bT^^--. î f.::;.;i;.̂ :̂-4.-% :(750.768) rr.^^ -* 'fi^g?3 
nvesiments in subsidiaries 399,562 (64,387) : . — (335:175) _ — 

I!0M789l^iriF3lT92i^S^^^^"4J^:^^:^;^ilL22T5^ 
444.338 , :i9.781, (55406) 468.278 

Propertyiandiequilirnentiiiiet-:' '•i^ic'̂ -iu^r^M^ '̂̂ .'i'' 
Otherassets 

399,562 

59,565 
n'diamsets^a:;iJ^^ATK.:;y^r^^^g^i/^;:il$^;^ 

Gun^m^liab1fiiies'>:^^fe^^^'t'''^^^'-'^'-is^^^^^ 
Iritercornpany payables • 
L'png^teiin^e^tl 1 essTc.u rfehr matiiri ties A.d 
btheraccrued liabilities 

^8r5QM$Si^89l5gt!^$^37rr5b^$"^^^3:7(Sr693)?$lf^r^^^^ 
750:768 — (750,768) . 

ll2'4'6T9y4:,̂ !̂ ^^ f̂̂ 3v544l1':-;̂ ^^^g8Q.̂ t#:̂ t-'-̂ 'L'!a^ 
10:548. - 117;114. 13,299 (55:406). - •' -85,555 

Stockh'biders'requiiv:-^m^..Vi:m^.^;'-^J^..^^ 
Total liabilifies and stockholders'equity $ 1.541321 $ 1,309.186 $. .38.674 $ (1.147.042) S r.742,139 

Asof April 25. 2010 
hie of Capri 
Cavinos, Inc. 

(Parxrnt' 
Oblij-or) 

Bala î̂ :e:Sheet€Sf•-T:̂ 1 :̂'̂ g :̂#gA^-"^• ,̂̂ -^^M^S•.r^^^ 
Current assets: S 

:;r;r;« 
iid£ 

Guarantor^ 
SiJbsidiarics 

Non-
Guarantor 

Siib'sldiiii-ics 

Consolidating' 
and 

Kliminating 
Kniries 

Isle ofCapri 
Casinos, Inc. 
Consolidated 

35iS3_5 $ 71.976 $_ 43,193 $ (1,100) $ 149,904 
Iritercomp'any.;receiva6les;-^.v*^^^f-^^.^^-.^-ga:.a^^^ 
Investments in subsidiaries .. .390,-369 . (63',110) * ' —'•" (327.259) — 
Pi^d"peiiv;and"f^ipTh'eTit;^et^<3-.m^-^\:-^i^i^#'::#^^ 
Other a.sset5 ' 57.092 409.106 11.150 (51.354) 425.994 
Jro^ir^s£tsim=fv'^^t^. t^^Jig^i^Mig-:M$^t;]f48H432is^iv^ 

•GmTCnrMTbiliiies--':^a^-^>'-'-it;.4t '̂:Aj;^^^ 
Intercompany payables . — 750,768 — (750,768) — 
gon^^I^ebtllessTcuiTent;matrriIies,l4M^m'^^^l^^ 
Other accrued liabilities 7,001 116,815 12:869 (51.354) 85,331 
StockhoiaeVs'ieQulfv^^^v-^^^--^^-^:-^" '̂̂ ^r-"-.i.f 
Total liabilifies and stockholders'equity $ 1,481,432 .$- 1.29L5Q7 S 32:382 $ .(1.130,481) S 1.674;S40 



Consolidating condensed staiemenlsof operalions forthe Ihreeand six month periods ended Oclober 24, 2010 and October 25, 2009 
are as follows'(In Ihousands): 

Kor the Thrce Months Knded October 24. 2010 

Stalemenl ofoperalions 

Isle ofCapri 
Casinos, Inc. 

(I'areril-
Ohiigor) 

Guarantor 
Subsidiaries 

I Non-
Guarantor 

Subsidiaries 

Consolidating 
and . 

Kliminating 
Kniries 

Isle ofCapri 
Casinos, Inc. 
Consolidated 

Reveiiues;>gfe^:^ .̂-̂ - ' ^ Cl '^^ . ! ' •_ -:^^.^--~f^''.^j.i^^''^^U 
Casino _ . • : ' . / ' ..'^-'h, «̂ .̂ ....,~., 
l?ari;inutiiel:Todms>.fodd .̂beveTage'!aTrd.other~ '̂'-̂ \̂ ^^ 
Grossrevenues 985 
ITefs'promotidhahallowancesT f̂̂  ~^'^mfJ:^^'^MM 
Net revenue's 

1 , . ^ . ^ 
iF'i-^«M;^iS^ ^ • ~ ^ - -,-;^^V^^v-a^-^1 

254.640 .$ $ ' 254,640 
^^'3r6T0-^^,L-2r4t3W!r^r^2BSS) ; •1g4..-̂ .:44Tf 

299,280 298.270 . 2:413 (2,388) 
^i(52W9)l^:^iSM;^A^>-{jr?^''-"^^^A^-.^ta^^^^^ 

985 . 
^.^^.^ik^-.^.^-- '^- '^fe^iV.-te^: • • . ^ ^ - ^ j m i : ^ ' ^ ^ ^ ^ ^ 

245,641 2,413 (2;388) 246,651 

Operallngexpenses: 
Casind'iS 
Gaming taxes 

?^-T rtj;7~-vy 

Qtheri..dperati ngCexpenses 
Managemeiil fee expense (revenue 
Depfeciajjdn'fari'd: amortization ̂ V-̂ ^ 
^^fpperating expenses , 3:027\ 

Operafing income (loss) (2:042): 
lnt'eresFexbeTse:^ngir^'^^.^-cVC^^-r 
Other - . " . ;(743) 

^39!979^^^V..t.^^--'-/»im% ••'.^^"r^-^'^il Tr:39l979 
60,214 — — . 60,2_[4 
93T0Q3^^;^l-;852-^^^^;^f2:3S8):^^^-i;l'03t94: 

8,900 
;?r^2 H584^^I\r^-L-^ 144'^^^^^-.^ -..-ag^j'jr^^^^i-'--->22yH9l 

223.680 '. l':996 (2.38S) 226.315 

_2L961 417 • —_ 20^336 
B22;9il3 

.(743 
EquitV;iR-^iiicbmg!fioss)rofsub'iidianes^-fi^^t^^^&l^it4^ 

IJicome tax (provision) benefit 
IncdmeI(loss)lfrbmtcontinuiiig-o peratl qnsl 

3:645 (2,233) 1,537 

iricome'(loss)'fronTrdi\scontinuedopeiTitlbfis"^^ 
Mbfia:^^--e, i^%^H?&^m.^^^^Bft^Ug!4,yfc94^^^. .^fe^gi;4i>^^ 
Net Income (loss) '$ (1,019) .$_ 3:754 S 490- $' .(4,244) T (1,019) 
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For Ihe Three Monlhs Knded Oclober 25,2009 

Stalemenl of Operalions 

Isle ofCapri 
Casinos. Inc. 

(Pareni 
Obliaor)' -

Guarantor 
Subsidiaries 

' Non-
Guarantor 

Siibsidiaries 

Cunsnlidatin^ 
and 

Kliminating 
Kniries 

lsle ofCapri 
Casinos, Inc. 
Consolidated 

Revenues:'-^^^-;-. .^;--•^•-l^-^^--^'.':':^V'^ V^f^'-t-::^^ ^ a 8 — ..»• 

Casino S. • — $ 251,173 $ — $. ' . — $ 251.173 
Pari^muiuel.^rQQ'his:--tbod.'bewrogeiaiid'oth'̂ ^^^^^-_'i. '̂'rr'.^^^iii'̂ -^tim^^^r,,:irg.idrrru^rr^-t^A.in- -^ , . ^ - .^> . ....-̂ .̂>.-:--n,v,« ag252l^^^:44;818^.#^a^;;2r4l9:i j»_-.-r(2;400)..r';--'':^F45;0S9i 
Gross revenues 252 295.991 • 2 419 (̂2.400)_ 296:262 
Less:pVdmoiiblfal allowances^ •':r^^^^'^^^^.^i^m^ ¥ta^-^.^^^^^^5(50;207S^^'-"^^:rO;lw\^^^-^ 
Net revenues 252 245,784 , 2.419' . (2,400) 246,055 

Operating expenses: 

(jaming taxes 
QtKeropgrafing^cx'beiise"si;'̂ Tn--;-gj.cgS/,;jl lS2iil!37'3| 

(6,312) 

64.223 — — 64.223 
79^^6^^:^mrA(3B9y'i9w%'--i':mmo\^ 

Management fee expense (revenue) (6.3\2) '6,312 . . — — " . — 
Depciatibhfand'amOTti^noiiWV^-fe-f.A.-^^-'^^^^->;i^^ 
Totaf operafing expenses 6,163 231,715 , (3^245) (2,400) 232,233 

Operating income (loss) 14,069 5,664 — 13,822 
1 rilerest-rexperisel^'n'et'^^T?-..'-^!^.'^^ 
Other ' " ^ — ~ — 
EQuit^'^iniiricome(lQ?5)^dfstibsidial4a>H^ff>..:^^^^'^^7r^ 

ricome tax (provision) benefit 2,335 5i729 • (2:025) — 6.039 
hcdmej(ldss)Ifî diTi-Lcditihuing.dpeTations^^^g^^^>r.;-^^^ 

I ri'cd"me:(loss)l£t'dm i d i scb'ntimi ed̂  operai idri'sFrie f-^^i^ ' t^^a^^^^^s^^^t^^l&isS- '^-^M^'i : ' --^^^ *'<yt^^"^'5^t*--5^rS-'^^^; 

Net income (loss) $ 1.562 $ 2:733' S 2:198 $ (4.931) $ 1.562 
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For the SixMonths Ended October 24. 2010 

Slatement of Operalions 

Isle ofCapri 
Casinos, Inc. 

(Pareni 
Ohiigor) 

Gnaraiitor 
Suhsidiaries 

Non-
GuaVantor 

Subsidiaries 

Consolidating 
. and 

ii;Hn)inatin<4 
Kill ries 

.lsle ofCapri 
Casinos, Inc. 
Consolidaled 

$: - ^ % 513;802 • $• " ^ S ' _ ^ S .513 .802 
Pari|mutuemrt)oin:s>food;!b'everage;a'ndidlhen.'fcr. ^-^^C:- ^ 1 i3Q8Sj^"'f^^n^8Sr255ri^ji £• '^4;957f?^I^-l.:^ (4:908). -tir /•A^89r<5r2Tl 

Revenues:.-\,v"' -, •*•!:'•: . ; ^ 
Gasino 

Gro.ss ire venues 
l^eMRronidiio ha I aiiQwanc'es:.f"^* .^^r?^'"''''^''/^" 'r:^^-;!?^^ 
Net revenues 

1,31 602,057. 4,957. (4,908) 603.414 
^[4QMs42) '^:^!!^^-^@'^^^W:;^%^sg:i i^^^ 

.308 497.215 4.957.' H,9Q8) 498,572 
^l!i^%''^%^".l<^^'^^:^^:^i^^'v^^^^:^i^)^^m^m ^^^^^SIMH^IM^^^I-SnSMZl^ 
Operaiing expenses: 
GasinQr^:^,:.^S:r-.- . . ^ , ^ ^ ^ m z ^ : ^ ^ k i ^ i ^ ^ ' - ^ ^ m m : . ' ^ - ^ ^ . mM5S^^^^M^-^^i^ii^^-^£m :-i?>^--^-^l' ^.3^95} 
Gaming-taxes _ 
OthW-o'p'eraiin'g.expen.se"s":j-'r.--^ '^"•^'•'^...•V^'i..'t]g.-^v:...g^22T5d'j^^I^ 
'Management fee .expense (reveriue) 
De prec:i atioritan'd ̂ "amoVtizatiori ^^:^^^o'-^"-^ 
Total operating expenses 

^ 4 ^ 2 0 
^ : - ; ^ ? 8 6 2 ^ i : ^ ^ i f 4 ; 9 0 8 V " v A ^ ;v-2Q8;6303 

W:-iT^^29'6m^'^^^^'±^3^miMi^WA5JiA2l 

Operafing income (loss) 
lntere'strexperiscr;riin-Jf<F^;^Hrf''r^^ 
Other 

5.920 

(4.612) 

450.780 

461435 

6.158 (4.908) 457.950 

40,622 

E_quUyiiriJricome 
^ ^ (21230) • — 
I a ^ s ) ^ u E i l i a n ^ L ^ ^ ^ ^ ^ ^ 9 ! 7 ^ ^ ^ M ^ g i ^ S 4 ) ] 

(L201) 

— ^ ' (2.230) 

Income tax (provision) benefit • 8.158 
lncomei( i.dM);frdm ,contitTu ing'̂ ope'r atidns •f̂ -'̂ -̂i- '-:^-^?^^:^(4.'fl68)11#| 

l&l^M83M 
-(5.101) 347 

§22)1 
3.404 

^;-^f949lr-^i^;?f8r433) 

ricome': (ldss)'̂ frdmrdi scdnh nueii^op^anonsFneF^^'^^^^^l^^^fl 

::^®xi^Li3St^s^^^:Mfc^i^::^^:^^»79^i^ • - K i - ^ - ' T T - . -£- . .^>.- . E - r c - ; 

Net income (loss) $ -• • (3,674) • •$. 
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- For Ihe Si\ Months Knded Ociobcr 25. 2009 

Siatemeni of Operations 

Isle ofCapri 
Casinos, Inc. 

(Parent 
Obligor) 

ReveritfesT'̂ .̂̂ ^^^^^C '̂̂ ^• •^'^•"^•:::V¥^.r ^mr^JI^'^^^^^iW 

Consolidating 
Non- and IsleofCapri 

Guarantor (fiiaranlor Kliminating Casinos, Inc. 
Subsidiaries _Siihsidiaries Kniries Consolidated 

Casino $_̂ -̂ -
Rarifmiiluel.-irdoms:,TooiJ;-lieveraoe:â ^̂ ^ 

513,436 — $ — S 513,436 
^1?243'1-4^:"r^42 IM^-r::^4;9Q4)>%^i>^^9L645l 

Gross revenues 364 604,679 4;942 (4,904) 605.081 
lJessprombtiorialallbwanbes^::T'-':--,--.^,--m';L^lA..A^^ 
Net revenues 364 503.567 4.942 (4,904) 503.969 

Operating expenses; 
GasiKo^??7-i:::^;^"-.^^k^'^.:^fe^^-^!:-=*;"^-^--- ^ ^ ^ 
Gaining taxes 
Ofiig^peratirig^^XDen^eri"''i^>.,..^^',;.-.:-^^;/k'^2f2^^^^ 
Management fee expense (rcvenue) (12,996) 
Depreciati on land jamo rti za.l i onr̂ & -̂- fiimA.-~%'MS,r.J^^^^2i2i _ 
Total operating expenses ir.7l9 

130,527 ; — — X30-527 
mS'--'AS7x97^^i^ •^(2M4\^h^-^(m(S4)^-..^^^2G3t5Mi 

12,'996__ ^ : — — 
PM674l^JS^?^305:^€-^?^'g^:%m^;-.-;^_-.#^i.:5"7:2653 
465.092 (1.699) (4,904) 470,208 

u : . . ^ ^ : ^ ^ k : ^ m ^ K. '̂ ?m 
Operating Incoriie (loss) (11.355) 
nit'erest̂ xpense?nett.-A:̂ .̂ v̂ "-̂ W -̂--\.:̂ '̂ :̂.---̂ ?̂ >"̂ ^̂ ^̂ ^ 
Equity in income (loss) of sub.sidiaries . 13.682 

38,475 6,64J. 33.761 
E(3jTSj2J^l^'C23.2)'H^^EI^ffi]ZiE'(?5!l^)l 11,860) (11.822) 

Income (los.s) from eontiniuing operations before 
incoriie taxes 

lricdriieTaxTDrm'isibn);baefit^-^^^y%m'^Jvj^^,r:^'i^^^4t4^^^ i 'aa 
Income (loss) from continuing operations 

Income (loss) from discontinued operations, net 
of tax 

4 753 . _ _6409_ (11.822) (L706) 
I T ? S87^gt^F^^2'7)^.v^^4;^.:-;r/4-->'^^:^M^5ti:34 

7,640 

Fp~'-!;'."ii-5i:ra;"'-r;,"̂ sii''!-' r- i^^sii? Nefji hcome.d oss)'̂ -i r^^& 
(961) (857) (1,586) 2.443 (961) 

^g6^783^$i^;^2r596in$if.1ga(9,^379)lS|$;^^^^2:467| m^M^^mM 
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Consolidating condensed slalements ofcash fiows for the six monlhs ended Oclober 24. 2010 and October 25, 2009 are as follows (in 
ihousands): 

Six Months Knded Ociobcr 24. 2010 

Statement of Cash FIosv.s 

lsle ofCapri 
Casinos, Inc. 

(Parent 
OhIiHor) 

Guarantor 
Subsidiaries 

Non-
Guarantor 

Subsidiaries 

Consolidating 
and 

Kliminating 
Kii tries 

isle ofCapri 
Casinos, Inc. 
Consolidated 

48:7321 
NiJI^cash.prdvidedibv/ftised'ih) operating; ^::..''.'<§'<^-tr'^4^42^^-cr%&\^tf^W-':'-^^'Ty ""• ^f"^ ' " ^ ' ^ -- " 
Uac t iv i l i e^^C^> ' • ' - ; f . : - " -Vi^"L . - ; i ^^^ ' ' y£ r^ . - / f22^93)«^ ^.^^^;$-•.' 
Net cash provided by'(used in) investing 

acfivifies . _ _ (38,874) (9S,3_02) (9,942)' 35,465 (111,653) 
Net'cash provided byi(used'jri),financing-"-j;|-' 
{̂ -"•"aaivitie:ŝ &C: V''-". i^ - ' '̂ -r-S -̂' "-'"^^J^- E59;#6i^ 

m:s 

Elfecl of foreign'currency excharige'rales on 
cash and cash equivalents ^ 

Negncrease,(aec>case)liri'cash;arid7ash^iSfr?^*V::SS^^ -. ;:tt^C-.>r-^^ TofiMli:̂ -;{.-;;? 
^ iva la t s? r V ^^^^--y-^^' .--.•/^^:wifefe-M(^l:96lO^«a.^6f640C%^.^..;;(8:6]JV :-^>-rT'-^.J^.'l- . aB:936V 

V-fi43fl69--'^^>t:(7^9riOy^^:;Jf35!465)^'':' ^ ^ 

i54) — (54)_ 

equi 
Cash and cash equivalents at beginning of the 

period 6:506 46:994 14:569 68,069 
G^l^and^aslifeqblvalents^Leba^oftlKtl^enod 

SivMonlhs Knded October 25, 2009 

Slatement of Casli Floivs; 

IsleofCapri 
Casinos, Inc. 

(Parent 
OhIiRor) 

Guarantor 
S litis id iaî ies 

Non-
Guaranloi-

Subsidiaries. 

Consolidating 
and 

Eliminating 
Kniries 

IsleofCapri 
Casinos, Inc. 
Consolidaled 

Net'cash provided by (used in) invesiing 
activities 63.403 • (18;385) ' 125 (64.223) (19;QS0) 

j^.epshlRi^edib"yF(ii?d^n)m^^^^ 
l-t^acfivities«-:'j.%CCV.--^^fervvA.:Jgg^^^l;-lf62i02{i)^^«e^(60a57^^ 
Effect of foreign currency exchange rates on ' 

cash "and cash equivalents — — -35 — 35 

Gash andcash equivalents at beginning of the 
period 8;776 68;681 19.197 96.654 

"Caslfarid^calbrequivatenlsfaTehgidftherpIn 
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ITEiM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 

This report contains statements that we believe are, or may be considered to be, "forward-looking statements" within the 
meaning ofthe Private Securities Litigation Reform Actof 1995: All statements other than statements of historical fact included in this 
report regarding the prospects ofour industry on our prospects, plans, financiafpositibri or business strategy, may constitute- forward-
looking statements. In addition, forward-looking statements generally can be identified 6y the use of forward-looking words such as 
"rnay," "wlU," "expect," "intend," "estimate," "foresee," "project," "anticipate," "believe." "plans," "forecasts." "continue" or "could" 
or the negatives of these terms or variations of them or similar terms. Furthermore,-sucH forward-looking statements may be included 
in various filings that we inake with the SEC or press releases.or oral statements made by or with the approval of oneofour 
authorized executive officers. Althougii we believe that the expectations reflected in these forwardrlookifig statements are reasonable, 
•we cannot assure you that theseexpectations wdl prove to be,correct. These forward; looking statements are subject.to.certain known 
and unknown risks and uncertainties, as welt as assuniptions that could cause actual results to differ materially from those reflected in 
these forward-looking statements. Readers are cautioned not to place undue reliance on any forward-looking statements contained 
hercin.'which reflect management's opinions only as ofthe date hereof. Except as,required by law,.we undertake no obligatidn.to 
revise or publicly release the results ofany revision to any forward-looking statements'̂  You aî e advised, however, to consult any 
additional disclosures we make in our reports tothe SEC. All subsequent written and oral forvyard-looking statements'attributable to 
us orpersons acting on our behalf are expressly qualified in their, entirety by the cautionary siatements contained in tliis report. 

Fora more complete descriplion of the risks that may affect our business, see our Annual Report bn Form 10-K/A" for the year 
erided April 25, 2010. • 1̂  

Executive Overview 

Weare a leading developer, owner and operator of branded gaming facilities aiTd related lodging and entertainmenl i^acilities iri 
regional markets in the United States. We have intentionally sought'geographic diversity to limit the risks caused by weather, regional 
economic difficulties and local gaming authorities and regulations. We currently operate casinos in Mississippi,- Louisiana, 
.Missouri, Iowa, Colorado and Florida. We also operale a hamess racihg'tra'ck at our casino in Florida. ' ' .'"' 

Our operating results for the periods presented have been affected, both positively and negatively, by current economic conditions and 
several other factors discus.sed in detail below. Our historical operating results may not_6e indicative ofour future results ofoperalions 
because oflhese factors and the changing competitive landscape in each ofour markels, as well as by factors discussed elsewhere 
herein. This Management's Discussion and Analysis of Financiai Condition and Restiltsof Operalions should be read inconjuncfion 
with our-Annual Report on Form 10-K/A for the year eriVied April 25, 2010'and by giving corisideration^to the following; 

^Acqijisition of Rainbow Casino - We completed the acquisition of Rainbow Casino-Vicksburg Partnership, L.P. ("Rainbow") located 
in Vicksburg, Mississippi on June S, 2010 acquiring 100% of the partnership interests and have.included the results of Rainbow in our 
consolidated financial statements subsequent to June 8,.2010. t he acquisition was funded by borrowings from Isle's seniorsecured 

•credit facility. ,-

Florida Gaming Law Changes —EfTective July 1, 2010,.the state portion of gaining ta.xes applicable to our Pompano property was 
reduced from 50% to 35% of gamirig revenues. Additionally, this legislation removed pbker.belting limits and allo.wed us to expand 
bur poker hours from-12 hours peî .day to 18 hours per day MontlayuhroughThursdayand 24 hours, per day .on Friday-throiigh 
Sunday. Our casino revenues arid gaming taxes reflect the favorable impact oflhese changes in state gaming laws. 

Expense Recoveries and Other Charges — During the three monlhs ended.October25, 2009, we rccorded an other expense recovery 
of $6.8 million representing the di.scounied value ofa receivable for reiinburs''ement of development costs expensed in prior periods 
relating to a terminated plan to develop a casino in Pittsburgh, Pennsylvania. 
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Provision for income Taxes — During the period ended October 24. 2010. we recognized a tax benefit of $0.8 million in discontinued 
operations representing the resolution of previously unrecognized tax positions following the completion ofccrtain federal lax 
reviews..During the period ended (Dciober 25. 2009. we recognized a benefit of $4.7 million jn'our Income ia.x provision; as we elecled 
lo selile certain slate income tax mailers wilh our actual selllemenl being less than our estimated accrued liability. 

Increased Competition — The opening ofa new hotel. In October 2009 by a competitor in Black-Hawk. Colorado has had a negative 
Impaci on our Black Hawk. Golorado property. 

Discontinued Operations — Disconlinued operations Include the results ofour international operations Including our fonner Blue 
Chip, Grand Bahamas and Covenlry casino operations. The sale of our Blue Chip and exit of our Grand Bahamas casino ope'rations 
were substantially completed during November 2009. Our Coventiy casino operailons were sold and disconlinued during the fourth 
quarter of fiscal year 2009. 

Revenues 
Revenues forthe three and six monlhs ended Oclober 24, 2010 and October 25, 2009 are as follows: 

Three Months Knded 

(in thousands) 
October 24, 

2010 
October 25, 

2009 Variance 
Percentage 
Variance 

Reveiiires":?^;,^'"-- >" ' m ^ Jsi. 
$ 254.640 $ Gasino 

Pari-mutuel, food, beverage arid other 33.997 
F;/MGross:revenues-n:;^r..^:-^^'.-.>--^?.-.^r^^a^::^299:2 

Less promotional allowances (52.629) 
I^ '̂et:r^evenuesJ:l^,':;>:;r^-^--l.r•^ ^̂ sm 

251.173 $ 

liMim 
3,467 !L4% 

?4rr60)Mg^-.^j:r9:8%1 
'711, -2.1%. 

246':65 mtzm246m5 

(in thousands) 

Six Monlhs Knded 
October 24, 

2010. 
October 25, 

2009. Variance 
Percentage; 
Variance; 

Casino 
fyR'ddifi;sf^'-;:^-g';-"":--^^^..,:-- L^,^':'^^r-;,'^-'i^^^p^rv'3 

513,802 S 513.436 S 
77^ 

366 O i ^ . 
24;Q64:-i.̂ "(2-540)^-^r-!..M-!7r0l5%l 
67.581 , 507 ' 0;8%-

M^667)^s^^- -M0>3%1 I603,^J^SS1605108ii::; 
(104.842) (101.112) (3,730) 3.7% 
g:498;57-2|$,fe'.:?-503;969.ug(5h397)1S-^;yif.gH4-%l 

Pari-rnuluel,'food, beverage antl^ther 
jr6ssTevenue.sr^S^.'r?-"^^ 

Less promotional allowances 

|21;524 
68,088 

Casino Revenues -Gasino revenues increased $3.5 million, or 1.4%, and $0.4 million, or 0.1%, for the three and six monihsended 
October 24, 2010. respectively, as compared to the same period in-fiscal 2010. -

For the three months ended October 24, 2010. casino revenues iricreased $2.6 rnllliori at oiir Pompano property; and included $9.4 
million from our newly acquired Vicksburg casino. These increases were dli'set by decreased casino revenues at our Black'Hawk and 
Quad Cities properties of $5.5 million refiecting the impact of competition and nel decrea.ses at our other properties of $3.0 million 
primarily due to current economic condiiions. 

For Ihesix monlhs ended October 24, 2010, casino revenues increased $6.1 million at our Pompano property, and included $14.8 
million from our newly acquired Vicksburg casino. These increases were offset by decreased casino revenues at our Black Hawk and 
Quad Cities properties of S 12.0 million refiecting the impaci ofcoihpetltioivand riet decreases at our other properties of $8.5 million 
prirnarily due to current economic conditions. ' ' 

Rooms Revenue - Rooms revenue decreased $1.2 million, or 9.8%. and^S2.5'rnillion, or 10.6%, for the three and six months ended 
October 24, 2010. respectively, as compared lo the same period In the prior fiscalyear. The majority ofthis decrease 
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has occurred at our Black Hawk property where we have experienced decline in bolh room rales and occupancy following Ihe opening 
of a competitor's new hotel during October 2009. 

Pari-mutuel, Food, Beverage and Other Revenues — Pari-miiiuc\. food, beverage and other revenues increased $0.7 miilion, or 2.1%. 
and S0.5 million, or O.S%. for the three and six monlhs ended Oclober 24. 2010. respectively, as compared to the same period In the 
prior fiscal year. Food, beverage and other revenues for the three and six months ended October 24, 2010 included $0.6 million and 
$1.0 mlillbn.'respectlvely. from our recenlly acquired Vicksburg casino. , 

Promotional Allowances - Promotional allowances Increased S2.4 million, or4.8%, and $3.7 million, or 3.7%, for the three and six 
months ended October 24, 2010, respectively, as^compared to the same period in Ihe.priorfiscal year. Promotional allowances for the 
Ihreeand sixmonihs ended October 24. 2010 included $2.8 million and $4.5 million, respecfively; from our newly acquired Vicksburg 
casino. Al our existing properties, changes in our promotional allowances reflect revisions to our marketing plans as a result of 
c'ompetitive factors, economic condiiions and regulations. 

Operating Expenses 
Operatirig expenses for the three months ended Oclober 24, 2010 and October 25, 2009 are as follows: 

Three Months Knded 

(in Ihousands) 
Ociobcr 24. 

2010 
October 25, 

2009 Variance 
Percentage 
Variance 

OSefati iiP'-expl-risesia-^^ ---r.̂ î jg^ '̂L ^im^<..'.^''^M'fU:i 
Casino 

-m ^ v . ^ 

t ^ a m i r i g u a x ^ ; • ' ^ i f e - : ^ ^ ^ ^ ^ v ' s " - ^ g ^ : - : : M 1 ^ . 1 3 i ^ 

Rooms .^______„ ' 
E^F; afiji m'ut uei:if'oo<l ̂ bevxrager^d: othei^^^>;^^ 

Marine and facilities 

39,979$ 

^iSlari?etiiig;and:administratiye^v^^ 

SExpehse;fe"'cdverics:ah^ folher̂ clja I'ges^ 

16,110 ' (763) -4 

Depreciation arid amortizalion 
-.1 '̂rolal;operatinE:exi5enses-:w«ĵ -' -̂••f?r̂ f-gv..-î J-a;>: -v. 

'22.179 28.437 
^226^M$^^3^233i^(5rir8): 

(1.400) -11 
1§F762M^^B)0 
(6258) -22 

,7%. 

.3% 

.0% 
.J:2:5% 

(in Ihojjsands) 

Six Monlhs Fnded 
October 24, 

2010 
October 25. 

2009 Variance 
( ^ f S e r a l i r i p r ^ x n e n s e s ; c ^ g ^ - : ^ S ^ ^ ; 5 y ^ ^ ; i f e t f ^ ^ : ^ : 

Casino 
taG5riiirigitaxes-:.^;^^^:r<^^gF^ •.^^^mm^^m^i^-^m 
^^Rdoms ^ '̂ _ ,...,....^. .„ ••••,,,.. „••,•,., I I , , 
QPari; in uliiel ̂ foo(iHbe\^ra:ge;'^icl^h'et^; '.^^^a^^i^^tl^ 

Marine and facilities 
EEKiafk^ii^arTdladi^iniitHiiveY^. U'-mti ^^'MEl£':-W\ 

Corporate arid development ' 
^Exp'ensgJfgcoN'criesiaifd^liier^H 

Depreciation and amortization 

:̂ ^ 79.588$ -78,916 $ 
Cwl-24!()2Q^̂ .-̂ :̂ J130,527i 

672 

Percentage 
Variance 

^••^f '^ 'sn '"*^^ 

0.9% 

5,494 
2̂212̂ 1 
29;956 

23.,'461 

31.756! (1,800) 
gr2S:255"^FT :(827)" 

^?Z62lii 

,. '^^Wf4:5^ 
-6.6% 

-5.7% 
" T T l ^ 

1(6.262)1 
57,265 . 

^ • ^ ^ 
45:112 "̂̂ -265 ._ (12.153) 

y4^''457;950$'=iV^'1470:208:^rfr255S)\. 

. 5.3% 

-21.2% 
J.blaljloperati ng-exp_crises. i i : 2 I 6 ^ 

Casino - Casino operating expenses Increased $0.3 million, orj6.8%, and $6.7 million, or 0.9%, for the three and six months ended 
October 24; 2010. respectively, as compared to Ihe same period in the prior fisc'al year; Excluding casino cosLs of $1.2 million and 
$2.0 millionfor the three and six monlhs ended Oclober 24, 2010, incurred by.our recenlly acquired Vicksburg casino; dur casino 
costs would have decreased SO.9 miillon and $1.3 million, i-espectively. This net decrease 
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refiects costs reductions in casino expense at most ofour propeiiles offset by a slight increase in casino expenses at our Pompano 
property foilowing the expansion ofgaming hours effective July 1. 2010. 

Gaming Taxes -State and local ganiiiig taxes decreased $4.0 million, or 6.2%, and $5.9 million, or4.5%, for the three and six months 
-erided Oclober 24, 2010, respectively, as coinpared to Ihe same period in ihe prior fiscal year. Reductions in gaming laxes for the three 
months ended July 25, 2010 reflect the decrea.se in stale gaming taxes at our Pompano facility from 50% to 35% effeciive July 1, 
2010, decreases In our overiill gaiiiing revenues and changes In the mix ofpur gaming reyenues.derived from states with differeni 
gaming tax rates. Gaming laxes forthe three and six months ended Oclober 24. 2010 included $0:S million and $1.3 million, 
respectively, from our newly acquired Vicksburg casino. 

Rooms • Rooms expense decreased $0.1 million, or 3.5%, and $0.4 million, or 6.5%. for the,three and six monlhs ended October 24. 
2010, respectively, as compared to the same period In the prior fiscal year. These expenses directly relate to the cost ofproviding hotel 
rooms. This decrease in rooms expense is reflective ofan 9.8% and 10.6% reduction In qur hotel revenues for the three and six months 
ended October 24, 2()10, respectively; as compared to the same period in the prior fiscal year. 

Pari-mutuel, Food, Beverage and Other — Pari-muiuel, food, beverage and other expenses decrea,sed $0.1 million and incrcased $0.2 
million forthe three and six months'ended October 24, 2010,.respectively, as compared to the same period in the,prior fiscal year. 
Excluding food beverage and olher costs of $0.4 million and $0.6 million for the three and six months ended October 24, 2010, 
incuired by our recently acquired Vicksburg casino, our food, beveragcarid other expenses would have increased $0.1 million and 
$0.2 million, respecliveiy. ' ' • 

Marine and Facilities - Marine and facilities expenses decreased $0.8 million, or 4.7%, and $f.8 million, or 5.7% forthe ihreeand 
six months ended Oclober 24, 2010, respectively, as compared to the same period injhe,prior fiscal year. This decrease includes 
reductions In facility costs across most properties as we continue to focus on cost reductions efforts. Marine and facility,expense for 
the three and six monlhs ended October 24. 2010 included $0.4 million and;$p.6 million, respecfively, frorri our newly acquired 
Vicksburg casino. 

.1 . . 
Marketing and Administrative - Marketing and adminisirative e'xpenscs decreased $0;4 million, or 0.6%, and $0.8 million, or 0.6%, 
for the three arid six months ended October 24, 2010 as compared to the same period in the prior fiscal year. Excluding marketing and 
administrative costs of S2.2 million and S3.3 miliion for the three and six months ended,October 24, 2010, incurred by our recently 
acquired.Vicksburg casino, our marketing and administrative cd"stsvyoiild have decreased $2.6 million and $4.1 million, respectively. 
These decreases reflect reductions in our operating cost to align such expenditures with changes in our net revenues. 

Corporate and Development - During the three months ended October 24, 2010, our corporate and development expenses were $ 10.9 
million compared to $l2.3 million for the three months ended October;25, 2009. Duniig the six months ended October 24, 2010. our 
corporale arid development expenses were $23.5 million coinpared to $22.3 million for the six nionths ended Oclober 25, 2009. The 
increase in corporate and development expenses for the six months ended October 24, 2010. reflects approximately $1.1 million in 
expenses relaled lo our attempted equity offering in June 2010, an'additional,$ 1.1 million in acquisition'related costs regarding the 
Rairibow acquisilion. and $1.7 million in development; expenses, primarily of̂ fsetby reductions in compensation expense. 

Depreciation and Amortization - Depreciation and amortization expense forthe Ihreeand six monihsended October 24, 2010 
decreased S6.3 million and $12.2 million, respectively, as compared to ihe,same periods in the prior fiseal year, primarily due to 
certain assets becoming fully depreciated. Depreciation and amdrtlzatlonT6rlhe,ihreeand siximonths ended October 24, 2010 
included $1.3 million and $1.9 million, rcspectively. from our newly acquired Vicksburg casino. 
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Other Income (Expense), Income Taxes, and Discontinued Operations 
Interest expense. Iniej-est income. Income lax (provision) benefil, and income (loss),from discontinued operalions, net of incorne taxes 
for the Ihree and six months ended October 24, 2010 and Oclober 25. 2009 are as follows; 

(in Ihousands) 

Three Months_linded 
Oclober 24, October, 25. Percentage 

2010 ;. 2009 . Variance Variance 

Interesrexbehse' <'^^.^''-^^t-^^-^'i^.^g^" ^ ŝ̂ -y? :^;i^.k^'^^!^.:i:^$^n^:410)$->.:fl7:883)$in5.527:f.. •. :-30:9%' 
liitere.st Income ' .467 : 395 ..72 18^% 
Denv3ti^mcbme:(expense).g^^'s -^"^-r^n,-.._::î dll' •^^'^^^-^mM:'^:^-'^imr^^Sl4i)k L ^ J ' : ^ : - ^ ^ - 7 4 3 ) ^ ~ ^ ' N 7 M ^ 
Income tax benefit (provision) 
1 ncomei(loss)tfrbinydisconlinuedLoperations.";net!dfji ncp mevtaxcŝ  

(in thou.sands) 

L537 6.039 (4.502) -74.5% 
^^ .S-m,Cm)W^^05^^ . in 97^9%! ^ 9 ^ 

Six iMonths Knded 
October 24, October 25, 

2010. , 2009 Variance 
Percentage 
Variance 

lbt^est:expense^;^C^-^:V^;/;;-^.- • ^ ^ ^ f r m 
InteTest income 
.t)§ri vati v"e"ti ncome: (expen'se) .̂ :̂l.̂ B̂ ̂ -̂  ^ ^ j 

ZII^S£E(42i'2MO-Ml230) $'MM9j5Mn^MM 
941. 763 178 23.3% 

Income tax benefit (prpvlsion) _^_^^^^ 
-i^^Ul{2i23Q)Ml ^ ^ 2 ; 2 3 0 ) ^ £ ^ r 

incorhe|(los;s);:from[discdntinUedidperatibns,'̂ ncliOf!iiicdTrieitaxes.J?^y^ 
^04; _5,134 (1.73Q) -33.7% 
^94 v.;- •-^'(9ST>'^^4t753k->^M 82';6°ŷ  

'Interest Expense - Interest expense increased S5.5 million and $11.6 million,-respectively.'for the three and six months ended October 
24, 2010, as compared to Ihe same period in the prior fiscal year. This increase reflects the amendment ofour senior credit facility 
during the fourth quarter of fiscal year 2010 which increased our interest rate on borrowings under the facility and addifional interest 
on borrowings to fund our acquisilion oflhe Vicksburg casino effective June 8; 2010;-

Derivative income (expense) — This includes expenses related to the change in fairvalue ofpur ineffective interest rate swaps. Our 
interest rate swaps became ineffective following the amendment ofour senior secured; credii facility during the fourth quarter of fiscal 
year 2010. ' " 

Income Tax Benefit (Provision) —Our income lax benefit (provision) from continuing operations and our effeciive income tax rate 
has been impacted by our estimate of annual taxable incomefor financial,siaternent purposes as well as our percentage of permanent 
and other items In relation tosuch estimated income or loss. During the prior fiscal year, our effective income tax rate was also 
impacted by our settleriient of certain tax liabilities for $4.7 million less than our estimated accrual. 
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Liquidi ty and Capital Resources 

Cash Flows from Operating Activities - During Ihe six monlhs ended October 24, 2010, we generated $48:7 million in cash fiows from 
opei-ating activities compared to generating $60.7 million during the six months elided October 25. 2009. The year over year decrease 
•in cash flows from operating activities primarily results from decrea.ses In operating Income, exclusive of non-cash items, such as 
depreciation and expense recoveries. 

Casii Flows used in Investing Activities - During the si.x months ended Oclober 24, 2010, we used Sl 11.7.million forjnve.sting 
actlvllies.compared to using $19.1 million duringthe six months ended October 25. 2009. Significant investing aclivities for the six 
fnonths ended Oclober 2^, 2010 included ihe puî chasedf ihe'Rainbow casino in Vick.sburg, Mississippi for $76.2 million, purchases 
of property, and equipment of $25.7 million and increases inrestricted cash at our capiive msurance company by $9.5 million to fund 
insurance reserves in lieu ofproviding letters ofcredit. 

Forthe six monlhs ended October 25,.2009, significant investing activities included the purchase ofproperty and equipment for $15.3 
^millibn and payment of $4.0 million towards bur Waterioo gamirig license. 

Cash Flows used in Financing Activities - During the six monlhs ended October 24, 2010 we had net borrowings under our line of 
credii,of $63.5 million which included the borrowing of $80 million lo fund our acquisifion ofthe Rainbow ̂ caslnolriVicksburg, 
Mississippi. We.also used $4.5 million to repay other outstanding long-tenn debl. 

Diiring Ihesix months ended October 25. 2009, our net cash fiows used in. financing activities were Used prirnarily to repay our 
out.standing:long term debt of $62.5 million. 

Availability of Cash and Additional Capital - At October 24, 2010, we had.cash and'cash equivalents of $64.1 million and rriarketabie 
securities of $23.0 million. As ofOctober 24, 2010, wc had $85 milliph in revolving cretlit borrowings and $813;l million in term 
loans outstanding under the seniorsecured credit facility. Our line of credit availability atOctober 24, 2010 was approxiinately $106. 
miillon as llmited.by our leverage ratio. . ' ' " 

Capital Expenditures and Development Activities - On December 1, 2010.'dur pi-opo.scd casino,in Gape Girardeau, Missouri was 
selected by the,Mlssouri'Gaming Gommlssion for prioritization for tlie:i3"'"and final'gamiiig license in the State^of Missouri. We had 
previously entered iiitd a development agreemeni with the City of Cape Girardeau. "The project Is expected to Include 1,000 slot 
inaehines, 28 lable games, 3 restaurants, a lounge and terrace overiooking the Mississippi River and a 750:seat event center. We 
cun-ently estimate thecost of the project at approximately $125,000 with an anticipated^ppenlngdate by the end of calendar 2012. 

Historically, we have made significant investments in property and equipment and expect'that our operatioris will coniinue to demand 
.ongoing investrrients to keep our properties conipetllive. Our current planned capital expenditures include $22 million in maintenance 
capital expenditures and approximately $10 million iri expenditures related to Cape^Girardeau for the balance of fiscal year 2011. 

Typjcally, we have funded our daily operations through net cash provided by operafing activities and our significant capital 
expenditures" Ihrough operating cash fldw and debt financing. AVliile we„believe'that cash "on hand.cash flowfrom dperations, and 
(available borrowings under our senior secured credit facility will-be sufficlent̂ to support our working capital needs, planned capital 
expenditures and debt service requirements for the foreseeable fiiture, there is no assurance that these sources wilfiii fact provide 
adequate funding forour planned and necessary expendilures orthat the level of our capital-investments will.be sufficient to allow us 
to remain competitive in our existing markets. ' ' . 

As part ofour business development activities, historically we have entered into agreements, which have resulted in the acquisition or 
developmeril of businesses or assets. These business development efforts and related agreements typically require the expenditure of 
cash, which may be significant. The ainount andTiming ofour cash expenditures relatingto development activities may vary based 
upon our.evaluation of current and fuiure developmeni oppbrluriitles, our financiai condition and the condition ofthe financing 
markets. Our development activities are subject to a varieiy of faciors Incruding^but not limited to: obtaining permits, license.s and 
approvals from appropriate regulatory and other agencies, legislative changes and, in "certain circumstances..negotiating'acceptable 
leases. 

• We have entered Into an agreement to provide management services fona potential caslno.to be located at the Nemacolin Woodlands 
Resort in Farmington, Pennsylvania, ("the Resort"). The'development of this casino. Is subject td numerous regulatory approvals 
Including obtaining a state gaming license, which is a competitive award process amongTour applicants. If the Resort is "successful in 
obtaining a gariiing licen.se, we have agreed to completethe-build-out of the casino space. We.currehtly estimate the project cost at 
appi-bximalely $50 million. , ' ' ' 
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We have identified several capilal projecis priinarily focused on refreshing pur hotel room inventor)' as well as additional 
improvements to our Black Hawk and Lake Charles properties, and further Lady Luck conversions, t he timing and amount of these 
capilal expendituies will be detennined as we gain more clarity as to Improvemeni of economic and local market conditions, cash 
fiows from our conlinuing operations and availability ofcash under our-senior secured credit facility. 

We are highly leveraged and may be unable td obiain addillonafdcbt onequity financing on acceptable terms if ourcurrenl sources of 
liquidity are not sufficient or if we fail.lo stay in compliance with the covenanlsofour senior secured credit facility. We wllLcontinue 
to evaluate ourplanned capital expendilures at each of our exisling localion.s in light of the|operatmg perform'aiice of the facilities at 
such locations. 

Critical Accounting Estimates 

Our con.solidated financial statements are prepared In accordance with U.S. generally accepied accounting principles that requirc dur 
managemeni to make estimates and assumptions Ihat affect reported amounts and related disclosures. Management idenfifies critical 
accounting estimales as: 

• those that require the use of assumptions about matters that are inherently and highly uncertain at the time the estimales are 
• made; 

• those estimates where, had we chosen different estimates or assumptions, the resulting differences would have had a 
material impact on our financial condition, changes in financial condition or results of operafions'; and 

• those estimates that, if they were to change from period to period, likely would result In a material impact on our financial 
condition, changes In financiai condition or results of operations. 

Accounting Standards Codification ("ASC") Topic 350, Intangibles-Goodwill and Other, requires goodwii! and other Inlangibles to be 
reviewed for impairment at least annually or on an interim basis if Indicatois of impairment exist" Goodwill for relevant reporting 
units is tested for impairment using a cash fiow analysis based on forecasted future results discounted using our weighted average cost 
of capilal and by using a market approach based upon valuation multiples for similar companies. 

For a discussion ofoiir significant accounting policies and estimates, please refer to. Management's Discussion and Analysis of 
Financial Condition and Results of Operauons and Notes to Consolidated Financial Statements presented in our 2010 Armual Report 
on Form 10-K/A. There were no newly idenlified significant accountingeslimates in.ihe second quarterof fiscal year 2011, nor were 
there any material changes to the critical accounting policies and estimates set forth in our 20l0 Annual Report. 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Market risk is the risk of loss arising from adverse changes in market rates and prices: including interest rates, foreign currency 
exchange rates, commodity prices arid equity prices. Our primary exposure to market risk-is interest rale risk associated with our lsle. 
ofCapri Casinos, Inc. senior secured credit facility ("CredilTacilily"), 

We have entered into interest rate swap and cap arrangements with aggregate notional value of S320 million as of October24,2010. 
The .swap agreements effectively convert portions of the Credit Facility variable debt to a fixed-ralebasis unljl the respective swap 
agreements terminate, which.occurs during fiscal years 2011. 2012 and 2014. Our interest expense is impacted by the relafionship 
belween our Credii Facility variable rale debt arid dur Interest rate derivatives, and as such, based on curreni debt levels, relative 
changes in future interest rates would impact future annual interesi expense as.follows; 

Increa.sc lo I ncreasc/t decrease) 
sariafale rate (in millions) 
t : •-- J.c£^i% :M,^^^r:-m$'^^mm:.r^(2\(i^ 

2% (L4) —'-m ^ ;A- ,>^"3^3• :^ t^ . •T^F^^^#^^^:^5^5^ 
1% • 11.0 

fe5^'^iii&a^5%^te^;r#.--jfe^i^.4m«.gi'6Ts^ 
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ITEM 4. CONTROLS AND PROCEDURES ' • 

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES 

We maintain disclosure controls and procedures thai are designed to ̂ ensure that information required to be disclosed in our Exchange 
Act reports is recorded, processed, summarized and reported wiihin ihe^iiriie periods specified In the SEC's rules and forms and that 
such infonnation is accumulated and communicated to our managementVlncludiiig'otirphief E.xeculive Officer'and GhiefFlnancial 
Officer, as appropriate, to allow timely decisions regarding required disclosure; 

Our management is rc.sponslble for establishing and maintaining adequate^interhal contrdl over financiai reportirig for the Company, 
as such term is defined In Exchange Act Rule 13a-15(0- Under the supervision and with the.participatlon of our management, 
includirig our Chief Executive Officer and GhiefFlnancial Officer, wc cdnducted anicyaluation ofthe effectiveness ofour intemal 
control pver financial reporting based on the framework In Internal ControMntegr^led Framework issued by tlie Committee of 
Sponsoring Organizations'of the Treadway Commission ("COSO"). Based on the.evaluation, management has concluded that Ihe 
design and operation ofour disclosure controls and procedures are effeciive as of October'24. 26l0. 

Because of Its inherent limitations, systems of interna! control over financial reporting can provide only reasonable assurance wilh 
respect toYmancial statemenl preparation and presentation. 

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING 

There have been no changes in our inlemai controls over financial reporting during the fiscal quarter ended October 24, 2010, that 
have materially afTecled, or are reasonably likely to inaterially affect, our inlemai controls over financial reporting. • 

PART.II—OTHER INFORMATION 
ITEM 1. LEGAL PROCEEDINGS 

,A reference is made to the information coniained in Footnote 11 of our unaudited condensed consolidated financial statements 
included herein, which Is incorporated herein by reference. 

ITEMIA. RISK FACTORS 

There are no material changes to the disclosure regarding risk factors presented in our Anriual Report on Form 10-K/A for the fi.scal 
year ended April 25, 2010. 

ITEM 2: UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS 

We have purchased our common stock under slock repurchase programs. These programs allow forthe repurchase.of up to 6,000.000 
shares. To date, vve have purchased 4,895,792 shares of our common stock under^the'se.prdgrams. These programs have no approved 
dollar amount, nor expiration dates. No purchases were made during the six months ended October 24, 2010: 

ITEM 3. DEFAULTS UPON SENIOR SECURITIES 

None. 

ITEM 4. SUBMISSION OF MATTERS SUBJECT TO A VOTE OF SECURITY HOLDERS 

Our AnnualMeetingof Stockholders was heldon October 5: 2010. The stockholders (O'elected nine members to the Company's 
Board of Directors to serve until'lhe nexl Annual Meeting of Stockholders or until Ihelr.respectlve successors have beeii duly elected 
and qualified. In addition, the siockholders (2) ratified iheAiidit Committee's selection of Emst & Young, LLP as the Company's 
independent registered public accbunting firm for the 2011 fuscal year, approved the 
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amendments to the Company's Certificaie of Incorporation (3) lo incrcase aulhorized common stock. (4) to provide more detail with 
respect to the power̂ s ofthe Board ofDircctors in connection with issuing preferred slock, (5) to fix a range for the numberof 
Directors, (6) wiih respect to filling vacancies on tlie Board ofDircclors, (7) with respect to indemnification of directors, officers, 
employees and agents. (8) wiih respeci to calling of special meetings of stockholders, (9) with respect to the redemption of shares ofa 
disqualified holder and (10) approved ihe adoption ot̂ the Amended and Restated Certificate of Incorporation. 

1. The stockholders elecled nine members lo the Company's Board of Directors, with voting as follows: 

Votes 
Kleclion of Directors Kor .Withheld 
,W^RanddlnmBaker;;-''.^''ia.-#;^'fe^23:962:449g?^^a"-D396:Q82.3 
Alan J. Glazer 24.002,074 1:356,457 
RichVd?A?Cdl^staHM!T:^:yW'g-^^23:^99;^7Sf^^^^ 
Jeffrey D. Goldstein 23;299;Q7Q 2,059.461 
RT^h'ert'srGQldgtgin^^ :.\.fei'̂ .: '̂.,F .̂3"^3'00.3'95§> . j2r65S!'r3'6^ 
Shaun R, .[jayes ,̂  23,982,475 ' 1 376,056 
GTe^o^^h:Kmicz^m-''^^.«.Wr€¥W.^^3\9S^^ 
James B. Perry 23,113;918 , 2,240.613 
Ee^S"y^V"iclansky:^^^X,.^:^^-i4l^.,^ZJ2T^^ 

There were 5.186,800 broker non-votes. 

2. The stockholders raUfied ihe selecfion of Ernst &.,Young LLP as the Company's Independent registered public accounting firm 
for the 2011 fiscal year, with voting as follows: 36,455;073 for. 84,642 against, 5,616 abstaining, 0 broker non-votes. 

3. The stockholders approved the amendment to the Company's Certificate of Incorporation to increase authorized common stock, 
with voting as follows: 28,565,316 for, 1,940,330 against, 39,685 abstaining, 0 broker non-votes. 

4. The stockholders approved the amendment lo the Company's Certificate of Incorporafion to.provide more detail with respect lo 
the powers ofthe Board of Directors in connection with issuing preferred stock, with voting as follows: 18,394,671 for, 6,933,329 
against, 30,531 abstaining. 5,186,800 broker non-votes. 

t . 
5; The stockholders approved the amendment to the Company's Certificate of Incorporation tb fix a range for the number of 

Directors; with voting as follows: 28,955,460 for, 1,515,569 against, 74,302 abstaining, 0 broker non-votes. 

6. The.stockholders approved the amendment to the Company's Certificate pf Incorporation with respect lo filling vacancies on the 
Boardof Directors, with voting as follows: 28.874,304 for, 1,581,252 against, 89,775 abstaining, 0 broker non-votes. 

7. -The stockholders approved Ihe amendment to the Company's Certificate of Incorporafion with respect to indemnification of 
directors, officers, eniployees and agents, with vofing as follows: 28,9l5,611 for. 1,549,813 against. 79,907 abstaining. 0 broker 
non-voies. 

8. The stockholders approved the amendment to the Companyjs Certificate of Incorporation with respect to calling of special 
meetings of stockholders, with voting as follows: 28.920,856 fon 1,550,482 against, 73,993 abstaining, 0 broker non-votes. 

9. The stockholders approved Ihe amendment to ihe Company's (Certificate of Incorporation with respect to the redemption of shares 
ofa disqualified holder, with voting as follows: 19.231,727 for, 6,097,683 against. 29,121 abstaining, 5,186,800 broker non-votes. 

10. The stockholders approved the adoption ofthe Amentlcd and Restated Certificate of Incorporation, with voting as follows: 
23,300,609 for. 7,174,080 against. 70,642 abstaining, 0 broker non-voles. 
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ITEM 5. OTHER INFORMATION 

None; 

ITEM 6. EXHIBITS 

See Ihe Index to Exhibils following ihe signature page hereto fora list ofthe exhibits filed pursuant to Item 601 of Regulation S-K. 
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SIGNATURE 

Pursuant to the requiremenis of the Securities Exchange Act of 1934. llie registrant has duly caused this report to be signed on its 
behalf by the undersigned thereunto duly aulhorized. ^ 

ISLE OF C:\PRI GASINOS, INC. 

Dated: December 3. 2010 fsl DALE'R-BLAGK • 
,Daleĵ ._Black 
Senior Vice Presldenl and Chief Financial Officer 
(Principal Financial,Officer and Authorized Officer) 
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Exhibit 3.1 

AMENDED AND RESTATED * 
CERTIFICATE OF INCORPORATION . 

of 
ISLE OF CAPRI CASINOS, INC. 

Pursuant to Sections 242 and 245 o f lhe General Corporation Law of Delaware 

lsle ofCapri Casirios, Inc.. a corporation organized and existing under the General Corporalion Lawof Delaware, does 
hereby certify as follows: 

(1) The name of the corporation Is lsle ofCapri Casinos, Inc. fhe name underwhich it was originally incorporated 
was Kana (Ilorporation. The date of filing of Its original Certificate of Incorporation was February 14, 1990.' 

(2) This Amended and Restated Certificate of Incoiporalion was duly adopted by the Board of Direclors of the 
corporafion and Its stockliolders In accordance with the provisions of Sections 242 and 245 ofthe General Corporation Law of 
Delaware. 

(3) This Amended arid Reslated Certificate of Incorporation restates and integrates and further amends the Certificaie 
of Incorporation ofthe corporalion, as heretofore amended or supplemented. 

(4) The text ofthe Certificate of Incorporation, as heretofore amended or supplemented, is amended and restated in its 
entirety as follows: 

FIRST: The name ofthe corporation is Isle ofCapri Gasinos, Inc. (hereinafter in this Amended and Restated Certificate of 
Incorporation called the "Corporafion"). . * -

SECOND: The registered oiTice of the Corporafion in the Slate of Delaware isiocaled'at 1209 Orange Street in'the City of 
Wilmington, County of New Castle. The'name ofthe registered'agent ofthe Corporation'is?The Corporation Trust Company. 

THIRD: The purpose oflhe Corporafion Is to engage in any lawful act or activity for which corporations may be organized 
under Ihe General Corporation Law of Delaware. 

FOURTH: The aggregate number of sharcs the Corporation has authority to issue shall be 65,000^000 sh'ares, ofwhich 
60.000,000 shares of.the par'value S.Ol-shail be designaied as"Gommon Stock," 3,000,000, shares of the par value S:01-shall be 
designated as "Cla,ss B Gomm'on Stock," and 2;000,000 shares of the par value S.Ol shall be designated as "Preferred Stock." 

Authority Is hereby expressly granted to and'vested lri IheBoard of Directors of the (Torporation to provide for the issue of 
the Preferred Stock in one or more series and'in conneciion therewith to fix by resolutions providing for the_ issue of such series the 
number of shares to be includedin such'seriesand'the designations and stich voting powers, full or limited, or no voting powers, and 
such ofthe preferences arid relative, participafing; optional or other special rights, and the qualifications, limitations or restrictions 
thereof, ofsuch series ofthe Preferred Stock,'to theTuU extent-now dr hereafier permlitedby the laws of the Stale of 



Delaware. Withoul limiting ihe generaliiy oflhe grant of authority contained In the preceding sentence, the Board of Directors is 
authorized to determine any orall oflhe following, and the shares ofeach series may vary from the shares of any otherseries in any or 
all oflhe following respects: 

1. The number of shares ofsuch scries (which may subsequently be Increased, excepi as olherwise provided by the 
resolutions ofthe Board ofDircclors providing forthe issue ofsuch series, or decreased lo a number not less than the numberof 
shares then'outstandlng) and the distinctive designalion thereof; * 

2. The dividend righls, ifany. ofsuch series. Ihc dividend preferences, if any, as between such series and any other 
class or seriesof stock, whether and the exteni to which shares ofsuch series shall be entltledio participate in dividends with shares of 
any other series or class of slock, whether and Ihe extent to which dividends on such series shall be cumulative, and any limitaiions, 
-restrictions or conditions on the paymeni ofsuch dividends; 

3. The time or times during which, the price or prices at which, and any other terms or conditions on which the shares 
ofsuch .series may be redeemed, if redeemable: 

4. The rights ofsuch series, and the preferences,'if any, as between such series and any other cla.ss or series of stock. 
in the event ofany voluntary or involuntary liquidation, dissolution or winding up ofthe Corporation and whether and the extent to 
which shares of any such series shall be entitled to participate In such event with any other class or series of stock; 

5. The vofing powers, ifany. in addition to the voting powers prescribed by law of shares ofsuch series, and the terms 
of exercise ofsuch voting powers; . „ 

6. Whether shares ofsuch series shall be convertible Into or.exchangeable for shares ofany otherseries or class of 
stock, or any other securities, and the terms and conditions, if any, applicable to siich rights; and 

7. The terms and conditions, ifany, ofany purchase, retirement or sinking fijnd which may be provided for the shares 
ofsuch series. 

Authority' is also hereby expressly granted to and vested in the Board of Directors ofthe Corporation lo establish, by 
rcsolulion adopied and filed in the manner provided by law. one of mor'e series of Ĉ lass B Common.Stock and to fix the powers, 
preferences, righls and limilations ofsuch class or series. 

FIFTH: The number of directors which shall constitute the whole Board of Directors ofthe Corporafion shall be the number 
from time to time fixed by the Board ofDircctors but in no event shall be less than five or more than fifteen. 

Any vacancy on the Board of Directors, including any such vacancy that results from an increase in the numberof directors, 
may be filled by a majority ofthe directors then in office, although less than a quorum, or by a sole remaining director. 



SIXTH: The Board ofDircctors shall have such powers as are permitted by the General Corporation Law of Delaware, 
including without limitation and withoul the assent or vote ofthe stockholders, lo make, alter, amend, change, add to, or repeal the 
Bylaws ofthe Corporalion; to fix and vary the amounl to be re.scrved as working capital; to!authorize and cause to be executed 
mortgages and hens upon all the property of the Coiporation. orany part thereof lo determine the use and disposition.of any surplus 
or net profits over and above the capital slock paid in>and to fix the times for ihe declaration and payment of dividends. 

SEVENTH: To the fullesi exlenl permitted by the General Corporation Law of Delaware orany other law oflhe Stale of 
Delaware as the same exists or may hereafier be amended, a director of the Corporation shall not be liable to the Corporation or its 
sidckholders for monetary damages for breach of fiduciary duty as a director. 

EIGHTH: The Corporation shall indemnify and advance expenses to each person who serves as an officer or director of the 
Corporation or a subsidiary of the Corporation and each person who serves or may Have served at the request of the Corporafion as a 
directbr.ofTicer, employee, or agent of another corporation, partnership, joint veriture. trust p'̂ r pther enterprise from any liability 
•incurred as a result of such ser\'ice lo the fullesi exlenl permitted by tlie General Corpdratidn Law of Delaware as it may from time to 
lirne be amended, except with respeci to an action commenced by such.director or officer against the Corporation or by such director 
ordfficer as a derivative aciion by or in the right ofthe Corporation. Eachperson who is or was an employee or,ageiit ofthe 
Corporation and each ofTicer or direcior who commences anyactldn agaiiisf the'Gorpoiation ona derivative action byor inthe right of 
the Corporation'may be simiiariy indemnified and receive an advance of expenses at the discretion ofthe Board ofDircctors. 

The, indemnification and advancement of expenses prdvided by, or granied pursuant to, this Ajnended and Restated 
Certificate of Incorporation shall not be deemed exclu.sive of anyolher rights.lo which those seeking indemnificahon or advancement 
of expenses may be enfitled under any agreement, vote of stockholders or,disinterested directors or otherwise, both as to acfion in his 
official capacity and as to action in another capacity while holding such office. 

The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or 
agent ofthe Corporation, or is or wa.s serving at the request ofthe Corporation as a director, officer, employee or agent of another 
corporafion, partnership, joint venture, trust or other enterprise against any liability asserted against hiih and incurred by him in any 
such capacity, or arising out ofhis status as such, whether or not the Corporation would have the power to indemnify him against such 
liability under this Amended and Restated Certificate of Incorpdration orthe lawsof the Staleof Delaware. 

The indemnification and advancement of expenses provided by, drgranted pursuant to, the Amended and Reslated Certificate 
of Incorporation shall continue as lo a person who has ceased to be a director, officer,,employee or agent and shall inure to the benefit 
oflhe heirs, executors and administrators ofsuch a person. 

NINTH; No amendments to this Amended and Restated Certificate of Incorporation or repeal ofany Article ofthis 
Arnended and Restated Certificate of Incorporation shall increase the 



liability or alleged liability or reduce or limit the righl to Indemnification ofany directors, officers or.eiriployeesiof the Corporation for 
acts or omissions ofsuch person occurring prior to such amendment or repeal. 

TENTH: Whenever a compromise or arrangement is proposed between ihe Corporation and lis creditors or any class of 
them,and/or between ihe Corporation and its stockholders orany class of ihcm, any court:of equitable jurisdiction within the Stale of 
Delaware may, on the applicalion in a summary way ofthe Coiporation or ofany creditor or'stockholder Ihereof or on Ihe application 
ofany receiver of receivers appointed for the Corporation under Section 291 of "Title 8 ofilieDelaware Code oron the application of 
tru.siees In dissolution or ofany receiver or receivers appointed for the Corporation under Ihe provisions of Section 279 of Title 8 of 
the Delaware Gddc. order a meeling ofthe creditors or class of creditors, and/or of the stockholders or class of stockholders of the 
Corporation, as the case rriay be, to be summoned in such manner as the said court directs. 'Ifa majority in number represeniing three 
fourths in value of the cfeditdrs or class of creditors, and/dr ofthe stockholders or class of stockhdlders ofthe Corporation, as the case 
may be, agree lo'any compromise or arrangement and lo any reorganization of the Corporation as consequence ofsuch compromise or 
arrangement, the said compromise or.arrangemeni and the .said reorganization shall, if sanctioned by the court to which the said 
applicalion has been made; be binding on all ihe creditors or class of creditors, and/or on allthe stockholders or class of stockholders, 
ofthe Corporation, as the case may be, and also on the Corporation. 

ELEVENTH: 

11.1) No person may become the Beneficial Owner of five perceni (5%) ormore of any.class or series ofthe 
Corporafion's issued and oulstanding Capital Stock unless such Person agrees in writing to: (i) provide to the Gaming Authorities 
information regarding such Person, including withoul limitation thereto, information regarding other ganiing-related activities ofsuch 
Persori and financial statements. In such form, and with siich updates, as may be required bŷ any GamingAuihority; (ii) respond to 
written or oral questions that may be propounded by any. iaaming Authority; and (ill) consent td l̂he performance of anybackgfourid 
investigation ihat may be required by any Gaming Authoriiy, including withotil limitation thereto, ah investigation ofany criminal 
record of such Person. 

11.2) ' Notwithstanding any other provisions ofthis Amended and Rcstated Certificate of Incorporation,.but subjeci to the 
provisionsof any resolution of the Board of Directors'cfeating any series of Class B.Cpmmpn Stock or any.class or series of Preferred 
Stock or any other class of stock which has a preference;oVer Common Slock:.with regar'd'lo dividends or upon liqiiidatiori. 
outstanding shares of Capita) Stock held by a Disqualified Holder shall be subject to redemption at any fime by the Corporation by 
action ofthe Board of Directors. The ferms and conditldns of each redemption'shall be as follows: 

(a) The Redemption Piice of such shares may.bepaid in cash,.by promissory nole, or both, as required by the 
applicable GamingAuihority and. if not so required, as the Board of Directors elects. 



(b) If less than all the shares held by Disqualified Holders are lo be redeemed, the shares lo be redeemed shall 
be selecled In such manner as shall be detennined by the Board ofDircctors. which may. include.selection first ofthe most recently 
purchased shares thereof selection by lot, or selection In any other manner detennined by.ihe Board of Directors. 

(c) If the Board ofDircctors deems It necessary or advisable to redeem any shares of Capilal Slock held by a 
Disqualified Holder, the Corporation shall give a notice of redemption to the Disqualified Holder which shall set forth the (i) 
Redemption Date, (il) the nuinber of shares of Capital Siock lo he redeemed, (Hi) the Redemption Price and the manner of payment 
therefor. 

(d) From and afier the Redemption Date or such earlier date as mandated by a Gaming Authority or pertinent 
stale or federal law. any and all rights of whatever nature which may. be held by the Beneficial.Owners of shares selected for 
redemption (including any rights to vote or participate in dividends declared ori siockof the same class oi'..series assuch shares) shall 
cease and terminate and they shall thenceforth be entitled only to rcceive the cash or Redemption Securities payable upon redemplion. 

(e) Such rederription shall be upon such other terms and conditions as the Board of Directors shall detennine. 

11.3) A Disqualified Holder shall indemnify and hold hannless the Corporation arid Its Affiliates for any and all losses. 
costs and expenses, including altomeys'fees, incurred by the Corporation or its Affiliates as a result of, or arising out of; such 
Disqualified Holder's ownership or contrdl or failure to promptly divesl iiselfof any shares of Capital Stock. 

I 

11.4) Capilalized terms used in this Article ELEVEN'f H shall have the meanings provided below. 

"Affiliate" and "Associate" shall have the respective meanings ascribed to such terms in Rule 12b-2 under the General Rules 
and Regulations under the.Securilies Exchange Act of 1934, as amended (the "Act"). THe term "registrant" as used irisaid Rule 12b-2 
shall mean the Corporation. 

"Beneficial Owner" shall mean any Person who, singly or together with any of such person's Affiliates or Associates, directly 
or indirectly, has "beneficial ownership" of Capital Stock (as determined pur.suant to Rule 13d-3 ofthe Act). 

"Capital Stock" shall mean Common Stock, Class B Common Slock, Preferred Stock, or any other class or series of stock of 
the Corporation. 

"Disqualified Holder" shall mean any Beneficial Owner of shares of Capital Stock ofthe Corporation orany of Its 
Subsidiaries, whose holiijrig of shares of Gapital'Stock. when takenitogether with the holding'df shares of Capital Stock by any other 
Beneficial Holder, may in the juclgment ofthe Board of Directors, resultiin (i) the disapproval, modification, or non-renewal ofany 
contract under which the Corporation or any Subsidiary has sdlc'or shared authority to manage any.gaming operations, or (li) the loss 
or non-reinstatement ofany licenseor franchise from any govemmentalagerieyheld.byithe Corporation orany Subsidiary to conduct 
any portion 



ofthe business ofthe Corporation orany Subsidiary, which license or francliise Is conditioned upon sonie orall ofthe holders of 
Capilal Slock meeting certain criteria. 

"Gaming Authorities" shall mean slate gaming aulhorilies. the National Indian Gaming Gommlssion, and any other tribal or 
governmental authority regulating any form ofgaming that has jurisdiclion overlhe Cbrporalldn orany Subsidiary. 

"Person" shall mean any natural person, corporalion. firm,partnership. a.s.soclation, government, governmental agency, orany 
other entity, whether acting in an individual, fiduciary, or any olher capacity. 

"Redemplion Dale" shall mean the dale fixed by the Board of Directors for the redemption ofany shares of Capital Stock of 
the Corporation pursuant to Section 11.2. 

"Redemption Price" shall mean the pershare price forthe redemption ofany shares of Capital Stock to be rcdeemed 
pursuantto Section 11.2, which shall be (A) that price (Ifany) required to be paid by the applicablcGamlng Authority pr state or 
federal law, or If no such price is rcquircd, (B) that amount deemed reasonable by the Board bf Directors (which may include, in the 
Corporation's discrefion, the original purchase price pcrshai-e of the securities to be redeemed); provided, however, that the price per 
share represented by the Redemplion Price shall in no event be in excess of (i) the closing .sales price of th'e'securiiiespn the national 
securities exchange on which such shares are then listed on the date the Redemplion Notice is delivered to the Disqualified Holder by 
the Corporation, or (li) if the shares arenot then so listed, then the mean belween the representative,bid andthe ask price as quoted by 
any other generally recognized reporting system. 

"Subsidiary" shall mean any company ofwhich a majority ofany class of equity security is beneficially owned by the 
Corporation. 

TWELFTH: Elections of directors need not be by written ballot unless and except to the extent that the Bylaws ofthe 
Corporation .so provide. 

THIRTEENTH: Excepi as otherwise may be required by, law or pursuarit to ihe rlghts'of any seriesof Preferred Stock or 
Glass B Common Stock, special meetings of stockholders may 6nly-be called by (i):the Chairman of iheBoard of Directors, if there be 
one, (ii) the Vice Chaiiman ofthe Board of Directors, if there be orie:(ili) the Chief Executive Officer, if there be one, (iv) the 
President or (v) the Board of Dircciors, and no special meeting of stockholders maybecalledby^anypther person orpersons. 

FOURTEENTH: The Corporalion hereby reserves the right to amend, alter, change or repeal any provision contained in 
this Amended and Restated Certificate of Incorporation in the manner now or hereafter prescribed by the.General Corporation Law of 
Delaware and all rights conferred on stockholders herein granted are subjecl to this reservaiion. 



IN WITNESS WHEREOF, Isle ofCapri Casinos. Inc. has caused this Amended and Reslaled Certificate of Incorporation to 
be executed on its behalf this 6ih day ofOctober, 2010. 

ISLE OF CAPRI CASINOS. ING. 

By: Isl Edmund L. Quatmann, Jr. 

Name: Edmund L. Quatmann. Jr. 

Its: Senior Vice Presideni, General Counsel and Secretary 
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Exhibit lO.I 

ISLE OF CAPRI CASINOS INC. 
CORPORATE LEVEL 

INCENTIVE COMPENSATION PLAN 

I. PURPOSE 

This lsle ofCapri Casinos Inc. Corporale Incentive Compensation Plan (Ihe "Plan") is designed to encourage profiiable performance 
ofthe Company and to reward and recognize individuals who directly affect and coniribuie to the achievement of that performance. 
We anticipate that by linking incremental incentive compensation to Company performance over which the Participants have a 
substantial;degree of infiuence the Plan will promote higher levels of productivity and substanfial additional value for the Company's 
shareholders. 

• / • , . 

In order-to accomplish the objective of increased performance and corporate profitability, the Plan has been designed to meet the 
following criteria: 

(a) Bonus amounts available to key Corporale personnel direclly relate to predetennined Performance Goals. 

(b) Outstanding achievernenl will result iri outstanding rewards, i.e. the belter the performance relative to the 
Performance Goals, the larger the incenlive that.Participants will receive, subject to overall Plan limitations. 

(c) Targeted bonus compensalion is consistent with similar jobs'in Ihe regional casino industry. 

2. DEFINITIONS 

For Plan purposes, except where ihe contexl otherwise indicates, the following terms shall have the meanings which follow:' 

(a) "Base Salary" fpr any Bonus Period shall mean the annual base salary ofa Participant based on his/herbase salary 
level for.the applicable Bonus-Period, exclusive of overtime compensation, housing or travel allowances, bonuses or 
other compensation ofany kind. 

(b) "Beneficiary""shall mean the person or persons who may be designated by a Participant from fime to time in writing 
to the Gomriiiltee and who shall receivethe Bonus If the Participant dies prior to payment of any Bonus td which the 
Participant is entitled hereunder. 

(c) "Boai-d" shall mean the Board ofDircctors ofthe Company. 

(d) "Bonus" shall mean the amount oflhe cash bonus paid to a Participant under the Plan on any Payment Date. 



(e) "Bonus Period" ineans the period specified by the Commitiee; provided, however Ihat unless olherwise specified by 
the CommiUee the Bonus Period shall mean the Company's fiscal year. The Commiitee may establish quarterly 
Bonus Period within an annual Bonus Period. 

(0 "CEO" shall mean the Chief Executive Officer of the Company. 

(g) "Committee" shall mean the Stock Option and Compen.sation Conunittee ofthe Board or such other Commitiee of 
the Board which shall be designated bythe Board to'administer the Plan. The Committee shall be composed ofsuch 
number of directors as from time to time are apfidinied lo ser\'e by the Board. Each member of the Committee- while . 
serving as such, shall also be an Independent member of the i3oard. 

(h) "Company" shall mean Isle ofCapri Casinos, Ihc: 

(I) "Participant" shall mean an individual designaied as a participant hereunder by the GEO with ihe approval ofthe 
Committee. 

(j) "Paymeni Date" shall mean the date on which the Bonus for;a Bdnus Period is paid with respect to perfonnance 
during the applicable Bonus Period, which date shall be no later than two and one half moriths after the last day of 
the Bonus.Period. , ' - ''" 

(k) "Performance Goal" shall mean such Bonus Period objective or objectives.as determined by the Committee and sel 
forth in Schedule A attached hereto for the applicable, Bonus Period. Such^dbjective or objectives may include 
EBITDA, EPS, net income, pretax profit targets and/or such other perfonnance indicators or non-finaricial measures 
as determined by the Commiitee during a Bonus Period. . ' ' -

3. ADMINISTRATION 

(a) The Committee shall administer the Plan. The administration of the, Plan .shall include the power to: 

(i) approve Participants' participation In the Plan. 

(ii) establish, and change from year to year, a Participant's incentive opportunity under the Plan; 

(iii) establish Perfonnance Goals; 

(iv) determine if and when any Bonuses shall be paid; 

(v) authorize the payoui ofany Bonuses as the Commitiee shalfdetermlne from year to year; 

<2' . • . • 



(vl) determine Ihe amounl, which may be calculated ulilizing Ihc allocations established In accordance with 
Seciion 7 hereof and Ihe fonn ofthe Bonus; 

(vii) conclusively construe and inier[iret the Plan; and 

(viii) establish rules and regulations and to perfonn all olher acis it believes reasonable and proper, including the 
authority to delegate responsibilities lo olhers to assisi in administering Ihe Plan. 

(b) Any decision made or action taken by the Committee arising out of or In connection with the interpretation and 
administration oflhe Plan shall be final and conclusive and binding on all persons. 

(c) Until such time asthe Committee makes a determination lo make payment of the Bonus hereunder wilh respectto 
the aclual results compared to the Performance Goals for the immetliately preceding Bonus Period and the Paymeni 
Date occurs, no Participant shall have any, vested rightto receive any amount which naighl be calcujated as'payable 
pursuant to the Plan. Furthermore,-for any Bonus Period and up until the Payment Date, the Commjttee may cancel 
any Bonuses awarded or to be awarded under the Plan ifa Participant conducts'^himself or herself iii a rrianrier which 
the Committee determines to be contrary to the best interests of the Company orthe Participanl loses any license 
is.sued by a gaming regulator due to violalions of regulations. 

4. ELIGIBILITY 

(a) Eligibility toparticipate under ihe Plan Is limited to individuals who are key Corporate personnel whose duties and 
responsibilities provide them the opportunity to: " 

(i) make a material and significant impact on the financial perforinance ofthe Company; 

(ii) have major rcsponsibility in the control^of the Company's asseis; and 

(iii) provide critical staff support necessary to enharice the Company's performance 

(b) Eligibility anddesignaled levelsof participation'will be determined by tlie'Commiltee Such eligibility and level of 
participation may be. revised and.updated from time lo time up until the 90"^ day following-the first day oflhe 
applicable Bonus Peridd and thereafter only for unusual circumstances. The fixlng'of eligibility and level of 
participafion shall not create any vesied right in any Participant'lb receive a Bonus hereunder. 



(c) PartlclpaniSAvhose position changes during ihe Bonus Period may have Iheir Bonuses pro-raled based on changes lo 
their normal Ba.sc Salary and/or their changes in responslbllllle.'; as detennined by the .Commiitee. As deleniilried by 
the Goinmliice. a Participant who joins ihe Company during the Bonus Period shall be eligible lo receive a prorated 
annual. Bonus so long as the Participant starts priorto the first dayof the fou'rth f̂isca! quarter. Except'as specifically 
provided herein, no Bonus shall be paid to any Participanl unless the Participant js employed by the Company or one 
of its subsidiaries on the applicable Payment Dale. 

5. INCENTIVE TARGETS AND PAYOUT OPPORTUNITY 

Particlpanls in Ihe plan will have a specific target incentive opportunity defined a.*: a percentage'of their Base Salary. A participant's 
Bonus payout could range between 50% ofthe larget amount, assuming alhreshold level ofperfonnance is achieved, to 150% of the 
larget based on the achievement ofthe maximum Performance Goals. If the threshold perfoi-rnance level Is not achieved, no incenfive 
may be eamed under this Plan. The specific incentive targets and payout ranges are selYorthin Schedule A. 

6. PERFORMANCE GOALS 

For each Bonus Period, the Performance Goals on which a Bonus wlll̂ ^be'calculated shall be eslabliiihed by the Committee in its sole 
discretion. Such Performance Goals and targets may be revised periodically by iHe.CEO subject to Commitiee approval. The 
following shall apply with respect to the Bonus for any Bonus Period: 

(a) The calculalion will be determined using: (1) achievement of pre-determined Company financial goals, and (2) a 
discretionary assessment of performance by the Gommittee. Each of these faciors will be independent ofeach other, 
and weighted in the'Bonus calculation as set forth in Schedule A. 

(b) The Committee will set a threshold level of Corpot-ate financial performance that must be achieved.for a Particijianl 
to eam any Bonus for.lhe applicable Bonus Period underthe financial goal-based component ofthe Plan.-

(c) The Bonus for financial goals willbe calciilatedby deiennining the variance from the" predetermined tiirget goal. 
The Committee will deiermine the minimum perfomiance level required for earning the'threshold Bonus and,the 
maximum ainount at which no additional Bohus will bVpald: 

(d) For the portion of the,Bonus based on the discretionary perfomiance assessment, general performance criteria will 
be identified at the beginning ofeach Bonus Period. These performance criteria may Include 



Company perfonnance. funciional area performance or Individual perfonnance as recommended by the CEO and 
approved by the Commiliee. At the end ofthe Bonus Period a deiermination wil! be made as to the level,of payout 
eamed based on performance relative lo the criteria identified at the beginning ofthe Bonus Period. 

For any Bonus Period, the applicable Performance Goals shall be set forth in Schedule A hereto. 

7. BONUS PAYMENTS 

The Bonus for any Bonus Period shall be paid based on Ihe achievement of the Corporate financial Performance Goals and the 
discretionary a.ssessment. The Bonus payable for any Bonus Period shall be paid on the Payment Date and shall be subjecl to the 
following: 

(a) The portion ofthe Bonus for any Bonus Period based on the financial Perfonnance Goals shall be paid if the 
financial Performance Goals are achieved (i.e., there is no discretion). The portion ofthe Bonus for any Bonus 
Period based on the discretionary assessment may bepaid in the dlscrelion'of the Commiitee, regardless of whether 
the financial Performance Goals were achieved. 

(b) Except as othervvise specifically provided in Section 8, no Bonus shall be paid to a Participant on any Payment Date 
unless the Participant is employed by the Company or one of its subsidiaries on the applicable Payment Date. 

I 

8. TERMINATION OF EMPLOYMENT 

In the event a Participant ceases to be employed by the Company or any subsidiary ofthe Company during a Bonus Period, the 
following shall apply: 

(a) If the Participant's employment terminates due to (I) nonnal retirement as described in the Participant's employmenl 
agreement with the Company, (the "Employinent Agreement") or under a'formal plan or policy of the Company, 
(il) eariy retirement with th'e consent ofthe Comnilttee, (lii) total and peirnanerit disability as determined by the 
Committee'dr (iv) death, then the Participant shall be eligible" for a pro rata portion of the Bonus for the Bonus 
Period. Any stich Bonus shall be payable to the Participant (or, in the event ofhis death, his Beneficiary) on the 
Payment bate(s) that otherwise applies to payment ofthe Bonus for the Bonus Period in which his employment 
terminated. Notwithstanding the foregoing, the Participant shall not be entitled lo any Bonus for any period after his 
empioymenl terminates. 



(b) If the Participant's employmenl lenninates due to any event otherthan as described'ln paragraph (a), Ihe 
Participant's eligibility under the Plan shall be cancelled and terminated forthwith and ho Bonuses shall be payable 
or accrued to or with respect to ihe Participanl under Ihe Plan, except as and to the exlenl the Committee may 
deiermine otherwise. 

(c) For purposes ofthe precedjng-provisions. it shall not be considered a ici-minaiion of employment when a Participant 
is placed by the Company or subsidiary ofthe Company on iniliiary or sick leave or such other type of leave of 
absence, for a period of six months or less, which Is consldere'd as continuing intact ihe employment relationship of 
the Participant. Forany such leave extending beyond six monlhs. the Gonimillee shall decide whether and when 
there has been a termination of employment. 

(d)' The foregoing terins and conditions do not supersede-ihe provisions of any Employment Agreemeni. Thus, 
notwithstanding the foregoing provisions of this Section 8, Ihe tenns and.condttions ofan Employment Agreement 
with respeci to the foregoing matters will take precedence over the foregoiiig provisions ofthis Seciion 8. 

9. AiMENDMENT AND TERMINATION OF PLAN 

The Board may suspend or tenninate-the Plan In vvhole or in part or amend it from yearto year in such respecls as the Board may 
deem appropriate and in the best inierests of the Company. 

10. UNFUNDED PLAN 

The Plan, in so far as it provides for payments, shall be unfunded and the Goinpany shall not be required to segregate any assets which 
may al any tiriie' be subject lo Bonuses under the Plan. Any liability oflhe Company to any person wilh respect to any award under 
this Plan shall be based solely upon any contraciuai obligalions which may be created under this Plan. 

11. MISCELLANEOUS PROVISIONS 

(a) Right to Continued Employment: No person shall have any claim or right td be granted a Bonus under the Plan, 
and the grant of a Bonus.under the Plan shall not be construed as giving any Participant the right to be retained'in the 
employ of'thet^ompanyoranysubsidiary of theCompany, and.theCompany expressly reserves the right any fime 
to dismiss a Participant with or without cau.se, free from aiiy liability or any claim under the Plan. 

(b) Non-Transferability; Except by will orthe laws of descent and distribution, no right or interest ofany Participant 
in the Plan shall be assignable or transferable and no right or inieresi bf any Participant shall 



• 1 . . r 
be liable for. or subjecl to, any Hen. obligation or liability ofsuch Participant. . 

(c) Withholding Taxes: The Company shall have the right lo wiihholdTrom ahypayments payable to.Participants 
under the Plan sufficient amounls td cover tax withholding from Income and empldymeni taxes and; if the amounl of 
cash payment is'lnsufiicienl. the Company may require the.Participanl to pay to' it the balance required to be 
wiihheld. 

(d) Plan Expenses: Any expenses of administering-this Plan shall be borne by.the Company. 

(e) Legal Considerations: No person, including a Participanl or his or her Beneficiary, shallhave any claim or right to 
Ihe paynient of an award if in ihepplnlon of counsel for the Company, such paymeni does not comply wilh legal 
requirements or is'opposed lo govemmenlal public policy. 

(0 Other Plaiis: Nothing contained herein shall prevent the Cofnpany from establishing other incentive' and benefit 
plans in which Participants In Ihe Plan niay also participate. 

(g) No Warrantj- of Tax Effecl: No opinion shall be dceined to be expres.sed or warranties made as tothe effect for 

federal, provincial,or local tax purposes of any Bonuses. 

(h) Clawback. Any Bonuspaid under'theTlan shall be subject td the.general clawback policies of the Company. 
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Exhibit 10.2 

DEVELOPMENT AGREEMENT 

This Developmeni Agreement (ihis "Agreeinent"). dated as ofthe latest date by the signatures below, which tlate is 
Seplcmber 20, 2010 (Ihe "Effeciive Date"), is made by and betweeii Cily of Cape Girardeau, Mls.souri..a constitutional charter city and 
political subdivision ofthe Stale of Mi.s.souri underthe name Gity of Gape Girardeau (the "Gity") and lOC-^Cape Girardeau LLC, a 
Missouri limited liability company (the "Developer"). 

Recitals 

WHEREAS, the Missouri Gaming Commi.ssion ("MGC") has announced that it will accept applications forthe development 
ofa riverboat gaming facility and related facilities and potentially prioriiize an application for investigation and evaluation by the 
MGC, as provided in ihe Missouri Code of State Regulations, Title 11, Division 45, Chapter 4, Section 60 (11 GSR 45-4.060) 
("Prioritization") for licensure ulilizing the only available Glass B gaming license in Missouri as of July 2010 (the "Last License"). 

WHEREAS, in order to promote the general welfare and encourage capital-Investment and economic development wiihin the 
Gity, on or about April 20, 2010 the City delivered to the MGC a lelterof interest supporting the construction ofa riverboat gaming 
facility and related facilities in the City. 

WHEREAS; on or about April 29, 2010 Isle ofCapri Casinos. Inc. ("iOC") delivered to the MGC a Letter of Interest 
expressing interesi in the development of a gaming facility. 

WHEREAS. IOC Is a Delaware corporation that is an experienced builder and operator of riverboat and land-based gaming 
facilities, including three such facilities in Missouri. 

WHEREAS, on July 8, 2010 the Council ofthe City held a public meeting during which interested parties, including IOC, 
presenled conceptual plans for a gaming facility project to be located within'the City. 

WHEREAS, IOC formed a wholly-owned subsidiary, iOC-Cape Girardeau LLC, a Missouri liniited liability cornpany (the 
"Developer") to undertake and develop the Project. 

WHEREAS. Developer proposes to submit an application to IheMGC for the developmeni of a riverboat ganiing faciliiy.and 
related facilities (the "Project") as further described on the attached Exhibit A (the "Project Description") and depicted on the attached 
Exhibit B (the "Conceptual Plan") on land within the City situated near the Mississippi River al approximately River Mile 52.6 as 
described on the attached Exhibit C (the "Project Site"). 

WHEREAS. the Gity has delermined Ihat the Project is an economjc development'opportunlty for the City, would create jobs 
and tax revenue, and the Project would serve the public purposes and inierests of the'City ahd its residents. 
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Agreement 

Now, therefore. Incorporating the Recitals above, and in consideration ofthe niuiual promises and benefits coniained herein, 
the City and Developer agree as follows; 

1. Designations. Duringthe Term ofihis Agreemeni and subjecl to the condllloiisherein, as to the Last License: 

1.1. Deyelpper.' The City designates the Developer as the only preferred developer for the development ofa 
gaming facility in the City and grants to Developer the exclusive right to develop a gaming facility wiihin the Projeci Site 
during the term ofthis Agreemeht. 

1.2. Site. The City designates the Projeci Site as the only preferred site for the development of a gaming 
facility in the City and grants to Developer the right lo develop a gaming facility within the Project Site during the term of 
this Agreement. 

1.3. No Other Preferred Developer or Site. During the time that Developer Is the preferred developer and the 
Project Site is the preferred site for a gaining facility In the City, and prior to the MG(!; granting Developer all necessary 
licenses for operaiion of the Project, City will not enter inio any agreemeni with any person or entity otherthan Developer or 
regarding any other localion otherthan the Project Site that would designate or could be construed to designate the other; 
person or entity as a preferreddeveloper orthe other location as a preferred site for.the development of a ganiing facility. 

2- Term. The termof this Agreement shall commence on the Effective Daie arid continue uniil the ea'rller td occur of 
(a) the first (1st) anniversary ofthe opening ofa gaming facility that has received the Last License in another jurisdiction outside the 
City: provided that nothing in this Agreement shall be applied to limit or preclude the Gity.imany way from designatirig a preferred 
developer or taking any other actiorisasthey may relate losuch additional or available license otherthan the Last License; or 
(b) termination by either party pursuant to a'right'df lermination In this Agreement. 

3. Developer Comm Itrii ents. Subject io satisfaction oflhe Conditions Precedent as described in Section 4. Developer 
agrces to take the following actions ("Developer Commitments") af Developer's cosl and expense.-

3.1- MGC Application. Developer, shall, on or before September 1, 2010 (or by such lalerdale as the MGC 
may sfipulate for submission of applications for the LaslLlcense) subniit a substan'fialjy'complete applicafion to the MGC for 
the Last License (as updated in accordance with Missouri ganiing "regulations from time lo tiiiie,the '-Application"). This 
action is not subject to satisfacUon ofthe Conditions Precedent. 

3.2. Rezoning Applicafion;- No laierthan six^b) months after Prioritization, Developer shall file a completed 
application with the City requesting rezdning pf the.Project Site to a'Planned Development District "PD District" (or such 
other zoning district as Developer and City agree will accominodate the Project) fortheuses set forth 



In the Project Description ("Rezoning"). Developer shall comply wiih ihe City zoning procedures and other Applicable 
Requirements (defined In Paragraph 3.3). 

3.3. , Site Plan Submission. No later than the later lo occur of (a) sixty (60) days after Prioritization, or (b) sixty 
(60) days after Rezoning, Developer shall submil to the City a Preliminaiy Site Plan/or ihc Project. The Preliminary Site 
Plan shall be substanlially.consisieni with the Projeci Description, the Conceptual Plan and the Applicatiori: and shall be in 
accordance with all applicable federal, stale and (^liy laws, and al! applicable City code's, procedures, requirements, and 
specifications, including but not limited lo applicable City streei and Improvemeni specifications ("Applicable 
Requirements"). No later,than the laier to occur of (a) sixty (60) days after Priorliization. or (b) sixty (60) days after City 
approval ofthe Preliminary Site Plan. Developer shall submit to the City a Final Site Plan in accordance with all Applicable 
Requirements and in conformance with the approved Preliminary Site Plan and such amendments as approved by the City. 
The subdivision, resubdivision, or consolidation of lots and establishment of public rights-of-way, required forthe Project 
shall be in accordance with the specificafions and requiremeriis ofthe Cliy Subdivision Code; Chapter 25. and all other 
Applicable Requirements. 

3.4. Con.slruction Commencement. No later than the later to occur of (a) sixty (60) days after Prioritization, or 
(b) six (6) monlhs after Rezoning. pr (c) six (6) months after Final Site Plan approval. Developer shall submit compleied 
applications for construction approvals and permits for Ihe first phase of conslruclion. Developer can elect to submit 
applications in a phased manner as Is normal and customary for phased projects, with the first phasebeifig at a miriimum site, 
footings and foundation. No later than six (6).inonths after receiving approvals and permits for footings and foundafion. 
Developer •Cvil! submit completed applications for, the core and shell of the casino building and fdr parking. Submissions 
shall be as provided for and in compliance with all Applicable Requirements. Developenshall commence "construction ofthe 
Project ("Construction Commencement") no laierthan the later to occur of (a),sixty (60) days after Prioritizatipn,pr 
(b) ninety (90) days after receipt ofall required con.slruction approvals and construction permits, including floating casino 
floor approval from the American Bureau of Shipping. 

3.5. DemolitlQh'Prior to Conslrucfion Commericeinenl. Developer shall be responsible for demolishing and 
removing all above-ground slructurcs within the Project,Site not necessary for the Project; subject to compliance with all 
Applicable Requirements related to such deriiolltion and removal. Deyelopei- may remove or leave' in place below-ground 
structures, subject to compliance with all Applicable Requiremenis relating thei^elq. In Developer's sole discretion, 
demolition and removal may occur prior to Construction Commencement and shall not coristitute Construction 
Commencement. 

3.6. Parcel Acquisition. 

3.6.1. Proieci Site. The parcels and area that constilute the Project Site are shown on Exhibit C. 
Developer represents that Developer currently owns or 



has under contract with the right lo purchase a majority ofthe parcels ihal constitute the Project Site. Developer 
shall make reasonable and good faith efforts to acquire fee ownership ofall ihe parcels set forth on Exhibit G within 
six (6) monlhs afier Prioritization. 

3.6.2. Areas for Public Infrastructure Improvemenls. The parcels or portions of parcels Ihat constitute 
areas for public infrastnicture improvements are shown on Exhibit D. Developer shall make reasonable and good 
faith efforts to acquire fee simple ownership ofthe parcels or portions of parcels set forth on Exhibit D within six 
(6) months after Prioritization. To the exlenl that plans approved by the City necessitate acqiiisilion of additional or 
different parcels bi- property interests. Developer and the City agree that,Exhibil D shall be amended to.include such 
necessar>' parcels and property Interesls. 

3.7. Financing. Developer shall pursue financing for the Project reasonably acceptable to Developer. No 
public financing or abatement oflaxes ofany kind is aulhorized by this Agreemerit. 

3.8. Public Infrastructure Imprdvemenis. 

3.8.1. Street Irriprovements. Street improvements Ihat conslilule public infrastructure improvements 
(ihe "Streei Improvements") include: (a) realignment and improvements to Main Street and Chestnut Street in 
accordance wilh the_Conceptual Plan arid as approved on a Final Site Plan^in accordance with all Applicable 
Requirements (such realignment and improvemeiils are collectively referred to as the "Main and Chestnut 
Improvements"); and (b) roadway improveinents, relocation of overhead ufihlies, and streetscape improvements, 
landscaping and decorative lighting consistent wilh the curreril Downtown Business District, all along Main Street 
from Broadway td Mill, as reasonably agreed upon by the City and Developer. Developer shall have the right but 
not th'e obligafion to request each ofthe improvements in (b). Unless othervviseproyided pursuant to the 
Infraslruciure Fund described in Paragi^ph 3.8.3. Developer shall construct and pay all costs relatingto the Street 
Improvements, including but not limited to all acquisition of rights-of-way, construciion. legal, engineering, 
surveying, and other costs: Constmction ofthe Main and Chestnut Improvements:shall be subjecl tosuch City 
conditions and requireinents as are'riece,s.sary to maintain safe and efficient tralfic flow and emergency access at all 
times and shall be completed and qualified for acceptance by the City prior to the commencemerit ofgaming 
activities on the Projeci Site or occupancy ofany building within the Project Site. 

3.8.2, Construction of Utiiities. Uriless olherwise prdviiled pursuant to ihe Infrastructure Fund described 
in Paragraph 3.S.3, Developer shall construct an'd pay all costs relating to location, relocation and construction of 
Off Site Utility Improvements. "Off-Site Utility Improvements" shall include stormwater and sanitary, sewer mains, 
sewage lift stations and waler lines requiredTor service,to the Project to.lhe boundary ofthe Project Site in 
conformance with all Applicable ' 



Requirements and final improvemenls plans approved by the Cily. In addition. Developer at its cost shall be 
responsible fdr the location, relocation and conslruclion forall other utilitiesJd ihe Project Siie'and for all utilifies on 
the Project Sile uriless olherwise specificallv provided pursuant lo the Infrastructure Fund described in Paragraph 
3.8.3. 

3.8.3. Infrastructure Fund, the Ciiy and Developer shall negotiate in good failh to consider 
establishment ofa fiind (the "Infraslruciure Fund") to provide an alternative mechanism to pay the costs ofthe Streei 
Improvemenls and the Off-Site Utility Improvements and such other public Improvement costs and other lawfully 
Included costs as may be agreed including acquisition ofproperty for public iriiproyemenis (with fund establishment 
and fiiianclng costs, the "Infrastructure Costs"). Unless othewLse agreed, a funding agreemeni between the City and 
Developer niay provide that: (a);the City arid nol Developer shall construct and pay-all costs relating to the Street 
Improveraerits arid the Off Site'Utillty hnprovemehls In accordance with all.Applicable Requiremeriis; 
(b) Developer shall reimburse the'C îty.for thelnfraslructure Costs by-paying to the Ciiy.onc-half of one percent 
(0.5%) of Developer's gross gaming reveniietfrom-the Project,annually until the City is reimbursed in full for the 
Infrastructure Costs plus iriterest and other^cdsts'as agreed; (c) when or before establishmentdf the Infrastructure • 
Fund. Developer's parent company. Isle of Gapri Casinos, inc., shall deliver to .City an acceptable bindlhgand 
enforceable wriling or other mechanisrii that guarantees,Developer's payment ofthe Infrastructure Costs-

3.9- Traffic Study. Developer has commissioned at Develdper'sVost and expense a traffic study ("Developer's • 
TrafTic Study") to comply with the rcquirements of tlie M(JC and the City and lo identify traffic impacts of the Project 
considering impacts up to ten (10) years from'the anticipated date of Construction Commencement based upon the'Project 
Description and the Conceptual Plan and any updaied submissions o'r approvals. Developer shall promptly make Developer's 
TrafTic Study available to the City. The City wifi accept'the rcsultspf Developer's Traffic Slti'dy unless the City reasonably 
deierminesthat Developer's TrafTic Study contains*'niate"rial errors or omissions. If the City, reasonably determines that 
Developer's TrBfTic Study contains inaterial errors or oniissidris'or does ndt,cpniply*wlih Applicable Requirements, the Gity 
niay b'lit is not obligated to (a) require Developer to update;Developer's traffic Study,'o'r-(b)commission:its own traffic 
study,'td, address the material eri-ors or omissions or.corripliancevvithAddilibrial-Requirements.(lhe,"City'sTraffic Study") 
and Developer shall pay the cost of the City's TrafTic Study;'!f the Developer's Traffic Study or the Ciiy's Traffic Study . 
recommends improvements or alterations necessary to address legitimate public safety cqncems or to prevent material, ' " 
diminishment lri the service level in existence prior to'Conslructipri Commencement,.Develo'per shall̂ be obligated to pay fdr 
or construct such improvements or alterations as directed by the Ciiy in confoririance with all Applicable Requirements. 
Such improvements or alterations may be.includcd in the Infrastnicture Fund, if established. 

3.10. Taxes. Developer shall.pay all taxes asses.sed against the Project pursuant to applicable law. including but 
not limited lo gaming taxes, sales taxes, buslriess license 



taxes, and personal property and real estate taxes. Developer reserves ihe right to appeaf contest, object to or litigate any 
new tax or Increase in tax rate ihat is enacted after the Effective Dale, or any property tax assessment Impo.sed after the 
Effective Date, pursuant to applicable law. 

3.11. Administrative Reimbursement Fee. Wiihin three (3) hiisiriess days after the Effeciive Date. Developer 
shall pay lo the City a non-refundable fee of One Hundred Fifty Thousand Dollars ($150:000) lo reimburse and, compensate 
Ihe City forthe City's time, expense and resources committed lo.the review, negotiation and analysis.of Ihis Agreement: ' 
Developer's propo.sal. ihe designalion of Developer as the-preferred developer as effectedherein, and submissions by the City 
to Ihe MGC, through September 30. 2010. Nothing In this Agreemeni shall be deemed to waive any tax. license, permit fee. 
user charge; or gcneraily applicable obligation otherwise lawfully imposed by the City. Paymeni of this fee is not subject to 
satisfaction ofthe Conditions Precedent. 

3.12. Other Payments from Developer. 

3.12.1. Partial Consideration Payment. In partial consideralion of the actions and Commitments of City, 
including the transfer of approximately eleven (11) acres of Gity property and public righisfof-way as described In 
Paragraph 5.4 and E.xhibil E, Developer shall pay to City no later than City's jransfer of tille to'the City property 
described in Paragraph 5.4 and Exhibit E Two Million Dollars ($2,00().000) lb be use'd bythe City as follows; (1) up 
to One Million Dollars ($1,000,000) shall be used,by the City for costs relatingto imprdvernents to Broadway 
Street; and (2) the remainder shall be used by the.Clty for other public impYovemcnls or other expenditures having a 
public purpose 

3.12.2. Riverfront Region Economic Development Fund. Developer.shalUpay monthly three-tenths of 
one percent (0.3%) of Developer's gross gaming revenue.from the Projectto the City j6 be held iri a special fund (the 
"Riverfront Region Economic Developmeni Funtl").(the "Riverfroijt Fi]nd")"for improvements, economic 
development and other public purposes benefiting the downtown conimei-cial'and riverfront areas ofthe Gity, 
including but not limited to the area belween the Downtown Business District arid thVProjecl Site. The City may 
draw on and expend the funds from the Riverfront Fund directly or rriay contract with Old Town Cape, Inc.. a 
Missouri non-profit corporafion or other non-profit organizations agreeing to expend IheTiinds for such specified 
public purposes. At least 70% of the expenditures.from the Riverfront Fund shall go towards capital improvernents 
(including planning, design,,implementation, and construction). Developer's monthly payment to the Riverfront 
Fund required underlhis paragraph shall be required only forsuch ihdnlhs that the City funds, or.makes a binding 
commitment to fund, an equal payment to be deposited iri the.Riverfront Fund. Notwithstanding any requirement 
herein to the contrary, in lieu of Developer's first t w o HuiKlred Fifty Thousand Dollars ($250,000) in payments lo 
the Riverfront Fund, Developer shall pay to theCity on or before (Construction Commericement the amount of Two 
Hundred Fifty Thousand 



Dollars ($250,000) which shall be used by the Cily tbr wayfinding signage costs as provided for In Paragraph 5.3.4, 
with any remainder, ifany. being depoi^ited in the Riverfront Fund. That prefunded amount of $250,000 represents 

'0.3% of Developer's gross gaming revenue from the Projeci of $83,333,333. After.Developer's gross gaming 
revenue from the Project exceeds $83,333,333; Developer will begin to make the monthly payments lo the 
Riverfront Fund. Cily may, but shall not be obligated to, match inio Ihe Riverfrpnt Fund for the:firsl'S250.000 
payinent: if the Project Site becoines part.of a Community Improvemeni Dislricl thcri Developer can elect to 
temilriaie Developer's payment obligalion pursuanl to this paragraph upon wrilten notice to the City for ihe period of 
time Ihat the Projeci Site is part ofthe Community Improvement District. 

3.12.3. Gommunity-linprovement District. Ifa Communiiy Improvement Districl ("CID'.') that includes 
all or a majoriiy of Ihe area of Special Business District No.;2 ofthe City of Gape Girardeau Is establishedpursuant 
to Sections 67.1401 to 67.1571 RSMo.^as amended, and the (TID does not include the Project Siie, then duringthe 
term oflhe CID. Developer shall make morithlyto the City supplemental cash payments In an amouni equal to: 
(1) the revenues in each such morilh of the Project that would be subjeci,io_the CID .sales tax if the Project was 
included within the CiD, multiplied by (2) a percenlage e(|ual to the.sales tax'niie levied by the CID up to a 
maximum rate ofone perceni (1.0%)! Eachsuch.supplemental payrrieritshall be made contemporaneous with 
payments of monthly sales tax receipts due to the.State of Missouri Department of Revenue City shall deposit Ihe 
monthly supplemenlal payment into the Riverfront Fund for uses authorized for the Riverfront Furidbiit such 
deposit shall not constitute the City's funding to the Riverfront Fund described in Paragraph 3.12:2. The parties 
hereby agree that Developer's obligation to make the monthly supplemental paymenis shall conslitute a lien on the 
Project in favor ofthe City. 

3.13. Dedication of Propertv. Developer shall dedicate and transfer loathe City all property required for the Main 
and Chestnut Improvements and all public streets and easemerits approved on the Final Site Plan, including the properties and 
property inierests shown on Exhibit D, by subdivision,plat and by special warranly deed with title insurance if any requested 
by Cily paid by Developer or by generaLwartantyTdeed„at such time as required by the City after Developer complefion ofall 
required improvements thereon in conformance wilh Applicable Requirements, which'time shail be priorto the 
commencement of gaming activities onihe Project Site; provided tHat the City may authorize a delay in completion ofone or 
more transfers and completiori of improvements therein ifsuch delay does riot threaten public safety or place the public 
interest at risk. The form ofsuch transferand deed shall be as reasonably approved by the City. 

3.14. Cooperation. Developer shall cooperate with City in all respects to ensure that the Gity can timely meet its 
Commitments and fully obtain all benefits intended,by,this Agreement. 

3.15. Subject to Change. Developer Commitments, including the commitment to pursue the development ofthe 
Project, are subject to change due id'lhe Condlfions 



precedent described.below and to "force majeure" evenls beyond Developer's reasonable control precluding satisfaction of 
the Commitments Including: (a) labor disputes, fire, unusual delays in transportaiioii or supplies, adverse weather conditions 
not reasonably anticipated, site conditions nol reasonably anticipated, and unavoidable casualties or olher acts of God: and 
(b) change orimposilion of law making satisfaction oflhe Commitmenls impossible or unlawful. 

3.16. Development Generally. Developer shall ilillgenily pursue In good faith the deveiopment ofthe Project In 
general accordance with this Agreeinent, the Infonnation presented as part ofthe Application and the Project Description. 
Developer shall further diligently pursue in good faith Ihe saiisfaciion ofthe Conditions Precedent. Nothing in this 
subparagraph shall preclude Developer from exercising iis righls of terminalion as provided in this Agreement. 

4. Condilioiis Precedent. Developmeni oflhe Project requires satisfaction ofthe conditions set forth below 
("Conditions Precedent." each a "Condifion Precedent"). The Conditions Precedent areprecedent to commencement of construction 
ofthe Project ("Construction Commencement") or precedent lo coniinuaiion of consiruction ofthe Project after commencement of 
construction ("Continuation"). Developer may, in its sole and absolute dLscreilon, waive satisfaction ofany Condifion Precedent but 
such waiver must be in wriling signed by Developer. Ifa Condition Precedent Is not satisfie'd in a timeframe reasonable to Developer, 
Developer may,in its .sole and absolute discretion, notify Ihe City that the (Conditions Precedent have not been satisfied and Ihls 
Agreement shall terminate and becdrne null and void and Developer and the City shall have no further obligations to each other under 
this Agreement: Noihwlthstanding anything in this Agreement to the conlrary, upon issuance of.the Class B License from the MGC, 
all Conditions Precedent shall be deemed to have been satisfied or waived by Developer. 

4.1. Gaming Commission Approval. As a Condition Precedent to Construction Commencement, the MGC 
selects Developer and the Project for Prioritization. As a Condition Precedent to Continuation, the MGC grants Developer all 
necessary licenses including but not limited to Key Person and Level I. 

4.2. Other Governmental Approvals. As a Condition Precedent to Construction Commencement or to 
Continuation, as Ihe case may be,, Developer-obtains or is able Id obtain'all other governmental approvals and permits and all 
other otTicial and necessary apprdvals and permils. 

4.3. Voter Approval. As a Condition Precedent to.Gonstruclion Commencement, a majority ofthe volers of the 
City voting in the November 2; 2010 election must approve the question that will appear on the ballot asking the voters to 
allow the licerisingof excursion gambling boats or floating facilities in.the.Clty. In'the event a majoriiy of the voters ofthe 
Gity voting in the election fail to approve the question. Developer may tenninate this Agreement and abandon the Project. In 
addition, as a Condition Precedent to Coritinuation. Ifany future,ballot measure, not In,effect as ofthe Effeciive Date, is 
certified for election and such ballot measure jeopardizes Developer's ability to construct and operate the Project, as 
determined by Developer In 



Developer's sole and absolute discretion. Developer may terhiinale this Agreeinent and abandon the Project. 

4.4. Acquisition of Properlv within Ihe Project Siie. As a Condition Precedent to Construction Commencement, 
Developer or a relaled entity obtains fee simple ownership of all real property (mcluding hut noi limiled to all options held by 
third parties, fee inierests. leasehold interests, lenani-in-common interests, easement righis and such other like or similar 
interests, both public and private) and existing improvements on the Project Site, excludirig new public righis-of-way 
necessary for the implementation ofthe Project, subject only lo casements, conditions and restrictions acceplable to 
Developer. 

4.5. In.speciions. As a Condilion Precedent to Conslruclion Commencement, Developer in its sole and absolute 
tliscretion Is saiisfied with the results of Developer's examination and Inspection ofthe Project Sile, including public land and 
rights-of-way within the Project Site (collectively, the "Inspections"). The Inspections may include, without limitation, title, 
survey, environmental assessments, soil studies, hisiorical, archeological. cultural, architectural, mechanical and engineering 
studies, and any inspections required by any governmental agency. Developenand Developer's representatives, agents and 
contractors, at Developer's sole cosl and expense, may examine and inspect the Project Site, including public land and rights-
of-way within the Project Site, and may distiirbthe Project Site, Including drilling for samples, in conjunclion with the 
Inspection.';. If this Agreement is terminated. Developer shall retum all areas oflhe Project Site disturbed by Inspections lo 
substantially the same condition existing priorto such disturbance. 

4.6. Levee. As a Condition Precedent to Cdnstruction Commencement, the North Main Street Levee and the 
Main Street Levee,(ihe "Levee System") must: (a) be certified by a qualified independent third party inspector: (b) meet all 
the design and maintenance requirenienlsof the IJ.S. Army Corps df Engineers fora 500 year levee; (c) enable Developer to 
obtain fioodlnsurance at rates acceptable to Developer; and (d) be otherwise acceptable to Developer^s lenders and insurers 
for issuance of financing. 

4.7. Absence of Material Adverse Change. As a Condition Precedent to Construciion Commencement and to 
Continuation, no Maierial Adverse Change has occiirred. For purposes of this Agreement, "Material Adverse Change" means 
any event, change,;̂  development, or occurrence that, individually or together with any other event, change, development, or 
occurrence. Is materially adverse to Developer's business, condition (financial or otherwise), assets or operations, or to Ihe 
Prdject, and shall include: but not be limited to:(a) any event or economic cdnditionthat causes the Project to no longer be 
economically viable or finaiiceable; (b) economic or credit conditions that result in substantial financial costs to Developer 
that are nol anticipated by Deyeloper^as ofthe Effective Dale; or (c) costs associated with Developer's acquisition of private 
land, public land or rights—of-way, or costs to be reimbursed by Developer.to the City pursuant to this Agreement, or hidden 
defects and/or substantial requirements for on-site or.off-sile improvcmerils. that ih Developer's sole arid absolute tliscretion 
make the Project rio longer economically feasible. 



4.8. No Leglslailve Changes. As a Condilion Precedeni lo Conslruclion Commencemenl and to Continuation. 
Ihere is no significant new legislative or regulatory change which would make materially more burdensome:or costly ihe 
obligalions of Developer related to the Projeci or which make the Project no longer economically feasible. 

4.9. No Litigation. As a Condilion Precedent lo Consii uction Commencement and to Continuation, no legal 
action. Including bui noi limited to court litigation or adminislraiive process. Is Inliiaied or pending, including withoul 
limitation action againsl Developer, the Gity, the MGC orthe State of Missouri, orany poiilical subdivision ofthe Slate of 
Missouri, challenging the validity or seeking to enjoin the perfonnance of or otherwise arisirig out ofthe subjeci matter of 
this Agreement or any provision of this Agreement. 

4.10. Utilifies. As a Condifion Precedent to Conslruclion Commencement: 

4.10.1. Construction and relocation of all utiliiies necessary for service to the Project shall be economically 
feasible as determined by Developer, including without limitafion, removal,dr removal and relocation ofall City 
owned utilities in the Project Site at Developer cost andvacatlon or vacatiomand relocation of all City utility 
easemenls that affecl the Project Site at Developer cost. 

4.10.2. All utilities to the^Project Site, includirig electricity, gas, water, sanitary sewer, stonn sewer, cable 
and telecommunications, shall beiavailable, iri sufficient capacity to supply the Project as reasonably determined by 
Developer, and at Developer cost.which cost shall be economically feasible a'.s"delermined by Developer. 

4.11. Zoning. As a Condition Precedent tp Construction Commencement: 

4.11.1. Zoning shall have been amended lo re-zone the Prdject Site as provided In the rezoning applicalion 
submitied by Developer in accordance with Paragraph 3.2. 

4.11.2. City has upon re-zoning ackriowjedged that the Project Site is properly zoned to allow the 
construction and operation ofthe Project and for gaming activities. 

' • ' • ' ' 

4.12. Citv Commitments. As a CondiUo'n Precedent to Constniction Commencemenl or lo ConUnuailon. as the 
case may be, the Gity has fulfilled the City Commitments orhas obtained'definitlve agreements to accomplish.the City 
Commitments. ' ' ' ' ' 

5. City Commilments. The City agrees tO;taketheToll_owing actions and complete each ofthe following actions by 
June 30, 2011 or demonstrate substantial progress towards completing siich actions by June 30, 201 L unless a different date is 
identified or implied imthis Agt-eement forthe action. Any reasdriable costs incurred by llie Gity from and after October 1, 2010 in 
fulfilling the Gity Commitmenls, exccprfor costs of City stalf tinie and except as may 
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otherwise provided in ihls Section 5. .shall be the responsibiliiy of Developer which shall be paid by Developer to City within thirty 
(3.0) days of receipt of Invoice accompanied by reasonably documented evidence ofsuch costs. 

5.1. Zoning. City shall take all necessary action to promptly process ttj'a final decision the rezoning application 
submitted by Developer pursuant to Section 3.2. subjeci lo all Applicable Requirements, arid mcluding necessary action for 
initiating zoning and final action zoning any public rights-of-way wiihin the Projeci Site as described In Section 5.3.1 and 
requested in ihe rezoning application. Final.legislative action on a completed zoning application submitted pursuanl to 
Paragraph 3.2 shall be taken nol later than six (6) months after submission ofa completed applicalion. unless olherwise 
mutually agreed by Developer and City. 

5.2. Signage. Signage shall be as approved on the Final Site Plan. If variances are sought for signage, such 
variances shall be requested in the zoning applicalion, or as may otherwise be pursued as permitted by Applicable 
Requirements. Developei^s signage on the Project Site shall comply with all Applicable Requirements, t h e City agrees that 
ihe zoning approval shall not control the contenl oflhe words or images ofsuch signage excepi as may be governed by the 
Applicable Requirements. 

5.3. Streets and Traffic. 

5.3.1. Vacation. City .shall vacate all public streets, alleys, roadways, driveways and sidewalksin the 
Project Site as and when reasonably requested by Developer after the Conditions Precedent have beeri satisfied and 
as approved on the Final Sile Plan. 

5.3.2. Parking Prohibition. City.iUpon issuance ofa Class B License from the MGC for the Project Site, 
shall enact an ordinance to eliminate on-streel public parking onMain Street "and Chestnut Street between'Broadway 
and the northern boundary ofthe Project Site where Chestnut Street crosses the levee. The Gity shail also prohibit 
such parking during construction of the Project. ' 

5.3.3. Dedication. Cily shall accept public dedication ofall property as provided for in Paragraph 3.14. 

5.3.4. Wayfinding Sigriage.. City'shall cooperaie with Developer to develop comprehensive signage 
plans, based on the Cape Girardeau Wayfinding Design Documents and Master Plan dated June 21, 20l0;to 
establish wayfinding signage providing adequate directions to the Project; The.Cily.shall request that the State of 
Missouri Departmeni of Transportation install an adequate numberof directional signs relaied to the Project on the 
highways and slate-controlled roads leadirig'io the .Gity and the City slialfijse its reasonable effortsto obtain 
approval ofsuch requests: Gity shall pay the costs'of all wayfinding signage from the Two Hundred Fifty Thousand 
Dollars ($250,000) paid by Developer to City-pursuani.lo Paragraph'3.I2'.2 and nol to exceed that amount, and City 
shall use its 
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reasonable efforts to seek grant monies that are available for such signage packages. 

5.4. Propertv. City shall convey all of lis property right, title and Iniercst iri the properties shown on Exhibit E 
to Developer at such tiriie as Developer makes the payment lo the City set forth: in Section .3.12.1 on such closing date as is 
mutually agreeable, by .City and Developer, bul in no event laierthan sixty (60) days after Prioritization of Developer occurs. 
After Iransfer, and unlil the Main and Chestnut Improvements are completed and dedicated lo the City. Developer shall 
provide binding accommodation for alternative emergency access and other nece.ssary. traffic routing as my be reasonably 
required by the City due to the transfer from public owncrshipof Ihe properties shown on Exhibil E. 

5.5. Rlghis-of-Wav Acquisition; Condemnation. Developer shall make reasonable and good faith efforts to 
acquire for the City any property or any interest in properlynecessary'f'or public infrastructure Improvenients including as set 
forth on Exhibit D and as described in the Conceptual Plan and finalized on final imprdveriient plans approved by the City, 
including without limitation, any tenani's or lessee's inierest in any lease atfecting all or a jibrtion ofsuch property. The City 
shail control the form of deed of any acquisition. If Developer Is unable toacquire any such property through good faith and 
reasonable efforts. Developer shall nptlfV,lhe City, in wriling, that the,City should undertake negotiations to acquire the 
property as prescribed by Chapter 523 RSMo and other Applicable Requiremeriis, and if unable to acquire the property by 
such means, then to initiate eriiineni d9mairi proceedings to acquire such property or interest in the property. Subjeci lo 
satisfaction ofall Applicable Requirements; the City shall initiate suchproceedlngs within fifteen (15) business days after 
such notification and subject to.eompliance with all Applicable.Requirements forsuch condemnation. Developer shall 
reimburse the City for all costs and expenses pf tHe acquisition oflhe property and fonall legal expenses Involved in the 
acquisition, inclutling but not limited to thenegotialedprice, settlement or the condemnation award relating to any and all 
such parcels, and any judgment thereafter, interest, .taxes,to be paid al.the time of acquisition, court costs, filing fees, Utle 
work fees, appraisal fees, environmental inspection fees. Investigation or engineering of alternative locaiions, relocation 
assistance costs, abandonment costs, legal fees; publication costs, and all administrative and other expenses incurred in 
connection with the acquisition.of the parcels. Prior to commencement of condemnation proceedings, the City may require 
Developer to deposit funds with the City, in amounts reasonably estimated by the Ciiy to address anticipated total or 
incremental costs, and to be held by the Gity and drawn upon.by the"City for reimbursement "under this Paragraph. Any such 
deposited funds nbt expended pursuant to this Paragraph shall be retumed.to Developer. Under no circunisiatices shall this 
section be construed to authdrize or require City cdndemnatlon ofany parcel solely for.economic development purposes as 
defined in Section 523.271.2 RSMo. . • 

5.6. Business License. Gity represents, warranls and covenants that the City's business license tax does nol 
apply to gross receipts of gaming revenues from the Project. - •- . ' 

5.7. Support and Cooperation. The City shall: 
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5.7.1. Communicate the City's support for the Developer and the Project as the preferred developer and the 
preferred gaming facility to the MGC and other governmental eniilies and agencies and to groups and individuals and 
in public or private forums, all as reasonably requested by Developer. 

5.7.2. In a timely fashion act on all completed applications for permits and approvals from the City that are 
required for the Projeci to facilitate completion ofthe Projeci in the tirneframes set forth in Developer's Applicalion to 
the MGC. and as the Application may be amended from time to time. Including withoul lliriliallon timely review ofthe 
Preliminary and Final Site Plans, and the City shalllake final action consistent with Applicable Requirements. 

5.7.3. Cooperaie in good faith with Developer. 

5.7.4. Promptly respond to any requests or notices received by the City from Developer. 

5.7.5. Consider in good faith any request for any variation from or amendment to the terms ofthis 
Agreement or documents produced in connection with this Agreeinent that,may be reasonably necessary to complete 
the Projeci. 

6. Changes. Nothing herein shall preclude Developer from making changes to the Project, subject to all Applicable 
Requirements, as may be necessary or desirable to the Developer, lo enhance the economic viability ofthe Project or other\vise, so 
Idng as such changes do not materially change the Project as a gaming facility and related uses nor materially deviate from the 
informalion contained in the Application to the MGC and the Project Description. 

7. Assignment. Developer may iransfer, assign or change owncrshipof this Agreement or Developer's interest in and 
to some or all ofthe Project Site (each, a "Transfer") wiihout.the priorwritten consent ofthe City to: (a) a majority-controlled 
subsidiary or parent entity; (b) any entity it controls, is controlled by, oris under common control with; (c) any eniity iri which it has a 
majority interest or ofwhich it Is manager; or (d) any entity upon a reasonable demonstration by Developer ofthe proposed 
transferee's or assignee's experience and financial and legal capability to undertake and.complete the Project and perform Developer's 
obligalions under this Agreement (each, a "Permitted Transferee"); provided that any the recipient ofany Transfer first delivers to the 
Cily a binding and eriforceable writing that assumes and agrees to perform all ofthe obligations of Developer" as developer under and 
pursuanl to this Agreement as ofthe date the Transfer. AH other Transfers shall require priorwritten consent ofthe City, not to be 
unreasonably withheld. Developer shal I promptly provide the City prior.notice of such Transfer. Developer shall be relieved ofany 
obligations under this Agreement arising after a Transfer to a Permitted Transferee, provided that Developer Is not in default ofany 
obligation herein. Permitted Transferee, however, shall be fully subject to the temis ofthis Agreement as the Developer. Developer 
may collaterally assign its.iriterest in this Agreement or the Project Site as securiiy to a reputable lender withoul the pripr written 
consent of the City. The City may not transfer, assign or change ownership df this Agreement. During any time Developer holds a 
Glass B license for the Project, no consent ofthe Gily is require'd for aTransfer, provided;'(a) 
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Developer may nol transfer, assign or change ownership of ihis Agreemeni wiihoul the prior consenl 9f the MGC; (b) Developer may 
not iransfer. assign or change ownership of Developer's inieresi in and to some or all.of the Project Siie without ihe prior consent of 
the MGC; and (c) Developer shall provide the City nolice of anyproposed transfer, assignment or change of ovvnership prior to 
Developer provides notice ofsuch to Ihe MGC; and (d) the recipient.of any trarisferjlrst delivers to ihe Cily a binding and 
enforceable writing thai assumes and agrees to perfonn all of the obligations of Developer as developer under and pursuant to this 
Agreemeni as oflhe date the Transfer. 

8. Insurance. Developer will cause there to be insurance as'herelnafter sefTorth at all times during the process of 
constructing the Projeci and. from time to lime at the request of the.Clty, fumish the Cily with proof of payment of premiums on: 

8.1. Commercial general liability insurance (including (iremises operation.s, independent contractors, operalions 
of subconlractors. compleied operations and contractual liability insurance) together with an owner's and contractor's policy. 

"with limits against bodily Injury and property damage of not,les.s*thari/rhree Miillon Dollars ($3,000,000) for each 
occurrence (to accomplish the above required limits, an umbrella excess liability policy may be lised). this policy shall be 
wrilten on ISO occurrence form CGOOOl 96 (or subsfitute fonn providing equivalent coverage) and shaUriame the City as 
an additional insured for coverage of not less than the sovereign immunity limits as set forth in «j537.6l6 R..S;Mo. wilh proof 
ofsuch being delivered to the City and providing for nolice td the City at least thirty (30) days prior to any cancellation; and 

8.2. Workers' Compensation insurance, with statutdrily.required coverage, and all other insurance as may be 
required by law. 

9. Damage Destruction. Condemnation or Eminent Domain. 

.̂  9.1. If all orany material part ofthe Project orthe Project Site is damaged, destroyedor taken by condemnation 
or power of eminent domain, excluding such condemnation as contemplated by Paragraph 5.5, Developer shall notify the 
City and, at Developer's choice, either (a) cease the use of the property as a gaming facility and this Agreement shall 
terminate and be null and void and Developer and the,Gity shall-have no further obligations lo e"ach olher under ihis 
Agreement, or (b) Developer shall continue with the Project. ' 

9.2. If less than a maierial part ofthe Project or the.Project Site is damaged, destroyed or taken by 
condemnation or power of eminent domain. Developer shall notify the Ciiy, this Agreement shall coniinue in full force and 
effect, and Developer shall continue with the Project. 

9.3. For purposes ofthis Section 9, "material part of the Project or the Project Site" is defined as a part that 
substantially impairs Developer's access to or intended use of the Project or the Project Site 

I 

10. Compliance Developer and the City will comply with all applicable federal, stale and local laws, rules, regulations 
and ordinances, including but not limited lo .stale statutes and 
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rcgulatioris pertaining lo gaming. Developer shall as a condition ofihis Agreement provide such certification and documentation as 
may be required bysiaie.or federal law, including regardmg immigration compliance. In such lime frames as may be required by state 
or federal law or reasonably required by the City for execution, validation or enforcemenipf this Agreemeni. 

11. Indemnification. Developer hereby covenants, warrants and agrees loJiVdemnify and save the City and Its respective 
officials, officers, agenis, attorneys, employees and representalives.harmless from and defend against (with legal counsel selected by -
the Gity and reasonably acceplable to Developer) all claims, deriiands..costs,, liabilities, damages or expenses, including attorneys' 
fees': by or on behalf of any person, firm or corporation arising from':'(l). the'conduct drtrianageinenl of or frdm any work, actions or 
omissions of Developer relafing to the Projeci; or (2) any condemnaiiori, acquisition or iransfei-'of land under this Agreement, 
Including, but not limited lo. any envlronniental condition oriise df such'tandfor (3) frqmariy action or inaction ofCitypuriiuaril to. 
this" Agreemeni or any breach or default of this Agreemeni by Developer; or (4) any claini, demand, dispute or litigation by any ihirtl 
party relating to this Agreemeni orthe Project, orany actions taken relating thereto by City ptirsuant to the lerms of this Agreement, 
including.'but not limited to, any lawsuil related to the election referenced in Paragraph 4;3..or relating lo any City approval, ordinance 
or action taken in furtherance ot^or under obligation ofihis Agreement: The foregoing Indernnlficaiion obligalions shall survive 
lerminatiori of this Agreement for any reason. 

12. Public Liability Limited. The parties hereto agree thai neither the.Clty norany of its respective officials, officers, 
agenis, attorneys, employees, or representatives .shall have anyfiability in damages orany other moneiary liability to Developer or any 
affiliate or successor, assign, heir or personal representafive In respect of ariy.'suit. claim', or cause of aciion arising out ofthis 
Agreemeni or. the commitments contemplated herein: No "official;':officer,.agent, altdrney,eriiployee, or representative ofthe City 
shall be personally liable to Developer or any affiliate. orsucce.ssbr,'a:ssign, heir orpersonal representative arising from any defaull or 
breach by any party under this Agreeriient orany commitments contemplated herein. 

13. Notices. Notices or other communications which are required or may be:given under this Agreement shallbe in 
writing, delivered personally or by courier service or by certified mail'to^the'addressindicated for each party, or to sucH other address 
as designated by a party by notice to the other party. The dateof notice shallbe the date of delivery or refusal of delivery. 

14. Time ofthe Essence Time is ofthe essence in the performance ofall obligations under this Agreement. 
Nevertheless, if a deadline or day for performance is a Saturday ,-Sunday or legalholiday, the deadline or day for perfonnance will be 
Ihe next business day. •' 

15. Enfire Agreemeni. As ofthe Effective Date, this Agreement constitutes.the entire agreemeni between the City and 
Developer regarding development of the Project and there are no other covenants, agreemenis. promises, terms or provisions, either 
oral or written, between them conceming the Project otherthan those set forth in this Agreement. 

16. Binding Benefit. This Agreement is binding upon and shall inure to the benefit ofthe parties hereto, and their 
successors, heirs, personal representatives'and permitted assigns. 
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17. No Police Power Limiiaiion. Nothing in this Agreemeni shall be consirtied to surrender or waive the City's police 
powers or lo contract away any of its govemmenlal functions or authority. This Agreement shall bejnterpreied in light of inherent 
limitaiions placed upon Ihe Cliy as a municipal corporation which requires it to retain such police powers to protect the health, welfare 
and safety ofthe public. Furthermore, nothing in this Agreement shall be inierpreied lo contradict any federal or .state law. 

1S. Opportuniiy to Cure. In the evenl either party falls to timely satisfy a Commitment or breaches an obligation herein, 
or prior any party exercising a right of termination of ih is Agreement forany reason, such party shall have a period of thirty (30) days 
from receipt of written notice ofsuch faiiure or breach, or.irilent to terminate, to cure such defaull or termination basis before 
termination or a remedy for default may be invoked. Where the basis for tenninalion dr default is not cured within the ihirty (30) day 
period, the party declaring ihe defaull or tenninalion may elect toaccept a legally binding commitment to cure in iis sole discretion. 

19. Enforcement bv City, in the event that Developer fails to make a monetary paymeni required by this Agreement or 
otherwise fails to comply with any material term herein, ihe City may, in addition lo any other remedies available at law or in equity, 
withhold permits and approvals for the Project unul such compliance is secured and shall be entitled to any costs o f enforcement of 
Ihis Agreement, including reasonable attorneys fees, in the event that Developer is determined judicially to have violated the terms of 
this Agreement. Nothing herein shall preclude the Developer from contesting the existence Clty's'determination of Developer's 
noncompliance. Including as may be the basis for such withholding o f permits or approvals Tor the Projeci. 

20. Confiict of Interest. No member of the City Council who has any power p f review or approval of any of 
Developer's undertakings, or of Developer's contracting for goodsor services for the Project Site, shall participate In any decisions 
relating Ihereto which affect that member's personal intei^sls'or the interests ofany corporation or partnership in which that member is 
directly or indirectly interested. Any person having such interest shall immediately, upon Icnowledge ofsuch possible confiict, 
disclose, in writing, lo the City Council the nature ofsuch interest aiid seek a determinaiioii by the Gity Council with respect to such 
interest and. In the meantime shall not participate in any actions ordLscussions relating to ihe activilies herein proscribed. 

21. Representations of Developer. Developer hereby represents and wan^ants that it has full and lawful right;,power and 
authority, under current applicable law, to execute, deliver and perform the terms and obligations ofthis Agreement arid all 'of the 
foregoing have been or wi l l be, duly and validly authorized and approved by all necessary Developer proceedirigs, findings and 
actions. Accordingly, this Agreement constitutes the legal, valid arid binding obligation ofthe Developer, eriforceable in accordance 
with its terms. 

22. Representations ofthe City. The City hereby i-epresents and wairants that it has full constitutional and lawful right, 
power and authority, under current applicable law, to execute, deliver and perform.the terms and obligations of this Agreemeni and all 
ofthe foregoing have been or wil l be. upon adoption of ordinances authorizing this Agreement, duly aiidvalldly 
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authorized and approved by all necessary City proceedings. findlngSiand actions. Accordlngly.thls Agreemeni constitutes the legal, 
valid and binding obligation ofthe City, enforceable in accordance with its tenns. 

23. Goveming Law. The laws ofthe Stale of Missouri vvill govcm this Agreeinent. 

24. Amendments. This Agreeinent may not be amended or otherwise modified e.xcept In writing signed by each oflhe 
parfies. 

25. Severabiliiv. Ifany provision ofthis Agreement, in whole or in part, is held invalid, that provision or specific part 
of Ihe provision shall be deemed severed from this Agreement and will nol invalidate the remainder of this Agreement or Ihat 
provision. 

26. Reversion of City Propertv and Right of First Refusal, if this Agreement is terminated priorto Issuance of Class B 
License to Developer issued by Ihe MGC for the Project (a "Tenniriation Date"), all property conveyed to Dev^eloper by the City or 
vacated by the City for the Project shall revert to ownersHip^by the City. Developer'shall execute such deeds or other documentation 
as may be reasonably required by the City to effect such reversion; In addition, the City shall have a right of first refusal for all other 
real estate acquired by Developer for the Project (the "Right of Firsl'Refusal"), as follows: 

26.1. I f at any time after the Termination Date, Developer receives a bona fide offer (an "Offer") to purchase all 
or any part ofthe Project Site owned byDeveloper (such all or part being hereafter referred,to as the "Property.") and 
Developer is willing to accept the Offer, Developer shall promptlygive to the Gity-written nolice (the "Notice!') of the name 
and address ofthe person or enfity making the Offer (the "GfTeror'').and the price and olher terms ofthe Offer and of 
Developer's willingness to accept the Offer. 

26.2. The City may exercise the Right of First Refusal within,twenty (20) days after receipt ofthe Notice by 
notifying Developer ihat Ihe City will acquirethe Property forjheprice arid ph the terms specified in the Offer,,including 
wiihout limitation any coniingencies contained in the'Offer: ;l(̂ ,the Gity doesnot exercise the Right of First Refusal, 
Developer may sell and transfer the Property to Offerorfor the price and on the terms sjiecified in the Offer an'd no other. 
Such sale and transfer wil! terminate the Right of First Refusal with respect to the Property as conveyed to Offeror. 

26.3. If the sale and transferoflhe Property^ to'Offeror does not occur, the Right of First Refusal shall remain in 
full force and effect.. The failure ofthe City to exercise Ihe Right of Fii'st Refusal doesnot constitute a waiver of the Right of 
First Refusal as to any subsequent dffers. 

26.4. If the City exercises the Right of First Refusal but fails to acquire the Property, then this Right of First 
Refusal shail terminate with regards to the Property; 

26.5. Ariy transfer of the Property made'in'violation of the Gity's riglits under this Right of First Refusal shall be 
void and theCity shalf have the right to acquire iHe Property for the samcprice'and on.the same terms as applied to the 
attempted transfer. " • - . ' . 

27. Recording. This Agreement may be recorded,by either party in.the real estate records ofthe Couniy in which Ihe 
Projeci Site is localed. ' . 
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28. Run with Ihe Land, 'fhe provisions ofihis Agreement are covenanls rurining with the land within the Projeci Site. 

29. Tennination. In addiiion to any right of termination olherwise provided in this Agreement, this Agreement may be 
tenninated by the City, and shall become null and void, with no further obligalions ofthe City and Developer to each olher hereunder. 
if Developer, after notice and opportunity to cure,as provided in Paragraph IS: (1) fails to satisfy any Developer Coinmitment vvithin 
the time specified for the Commitment; (2) files for bankruptcy, is administratively dissolved, becomes insolvent as that term is 
Identified In 11 U.S.C. ?;101. or otherwise cea.ses to be authorized td do business in the Slate of Missouri; (3) Developer makes 
changes to the Project pursuant to Paragraph 6 that materiallyadversely Impact the Ciiy's iniei-ests or impose maierial additional costs 
on the City; (4) Construction Commencement does not occur by three (3) years after Prioritization of Developer; (5) If Developer's 
gamlngllcense orgaming license renewal for IheProjeci is denied: surrendered, revoked or lerminaied, and is not reinstated vvlihin 
one (1) year af\er such event: or (6) ifany party otherthan Developer is selected by the MGC for Prioritization for a site in the City of 
Gape Girardeau. 

[Signatures on next page] 
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IN WITNESS WHEREOF. City of Cape Girardeau and lOC-Cape Girardeau LLC have signed this Agreement, which may 
be signed In counierparts and by facsimile 

Cliy of Cape Girardeau IOC-Cape Girardeau LLC 

By; 

Name: Scott A. Meyer 

•fitle: City Manager 

Date: October 4, 2010 

Address for noiices: 
W. Eric Cunningham 
City Attomey 
401 Independence P.O. Box 617 
Cape Girardeau. MO 63702-0617 

ATTEST: 

Isl Gayle L. Conrad 
Citv Clerk 

/s/Scott A. Mever By: Isl Virginia M. McDowell 

Name;'Virginia M. McDowell 

Tlile:,PreslderitandCOO 

Date: Sepiember 2, 2010 

Address for notices: 
600 Emerson Road. Stiile 300 
St. Louis.,MO 63141 

With a copy lo: 
c/o Gallop, Johnson & Neuman. E.G. 
Attn: Thomas J..Campbell 
101 SdulhHanley, Suite 1700 
St. Louis, MO 63105 
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EXHIBIT3L1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE I3a-14(a) UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 

1, James B. Pei-ry, Chief Execufive OlTicer of Iste of Gapri Casinos, Ine, certify that: 

1.1 have reviewed this quarteriy report on Form lO-Q of Isle of Gapri Casinds, Inc.; 

2. Ba.sed on my knowledge, this report does not contain any unlrueistatemeni ofa material fact or omit to .stale a material fact 
necessary to make the stalemenLs niade in light of llie circumstances under vvhich such slalements were made, not misleading with 
respect"to the period cdvered by this rep'drt; . . 

3- Based on my knovvledge, the financial staiemehts,-.and other financial Information included in this report, fairiy present in all 
material respects Ihe financial condifion. "results ofoperalions and cash flows ofthe registrant asof, and for, the periods:presented in 
this rcport: ^ 

4. The regi.strant's other certifying ofiicer and 1 are responsible for'establishing and mainlaining disclosure controls and procedures (as 
defined In ExchangeAct Rules 13a-15(eyand 15d-r5(e)):aiid iritemal control overfinancial reporting (as defined in Exchange Act 
Rules l3a-15(0 and 15d-15(f)) forthe regislrarit and have; 

(a) Designed such disclosure controls and procedures,or caused such'disclosure controls and procedures to be designed undcrour 
supervision, lo ensure that material information relating to,IheTeglstranl. Including its consolidated subsidiaries, is made known to us 
by others within those eniilies, particulariy during the period in whlchithis report is being prepared; 

(b) Designed such intemal control over financial reporting, or caused such iritemal control over financial reporting tb be designed 
under our supervision, to provide reasonable assurarice'regarding|the reliability of financial reporting and the preparafion of financial 
siatements for extemal purposes in accordance with generally accepted accounfing principles; 

I 

(c) Evaluated the effectiveness ofthe registrant's disclosurecdnlrdls and procedures and presented In this report our conclusions about 
the effectiveness ofthe disclosure controls and procedures, as of the end ofthe period covered by this report based on such evaluation; 
and 

(d) Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the regisirant's 
most recent fi.scal quarter that has materially affected, oris reasonably likely to malerially'affect, the registrant's iriternal control over 
financial reporting; and 

5. The registrant's olher certifying ofTicer and 1 have disclosed, based on our most recent evaluation of iniemal conlrolover financial 
reporting, tb Ihe registrant's auditors and the audit commiitee of registrani's board of directors (or persons performing the equivalenl 
functions): 

(a) All significant deficiencies and material weaknesses in the design oroperation of internal control over financial reporting which 
are reasonably,likely to adversely affect Ihe regisirant's abiliiy to record, process, summarize and report financial infonnation; and 

(b) Any fraud, vvhether or ndt material. Ihat involves management or olher employees who have a significant role in the registrani's 
intemal control over financial reporting. 

Date: December 3.2010 Isl James B. Perty 
James B: Perry 
Chief Executive Officer 



. . EXHIBIT 31.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-l4(a),UNpER THE SECURITIES 
EXCHANGE ACT OF 1934 

1. Dale R. Black, Chief Financial Officerof lsle of Capri Casinos. Inc., certify that: 

1. i have reviewed this quarterly report on Form lO-Q of Lsle ofCapri Casinos, Inc.; 

2. Based on my knowledge, this report does not contain any untrue slateinentpf,a material fact or omit to state a maierial fact 
necessary lo make the statements made in light ofthe circumstances under.vvhlch such statements were made, not misleading with 
respect to the period covered by this report: 

3. Based on my knowledge, Ihe financial statements, and other finaricial informalion includedin this report, fairiy present In all 
maierial respects ihc financial condition, results ofoperalions and cash fiows of the regislrarit as. of and for. the periods presenled in 
this report; 

4. The registrant's other certifying officer and I are responsible forestablishing and mainlairiing disclosure controls and procedures (as 
defined In Exchange Act Rules 13a-15(e) and 15d'15(e)) and Intemal contrbl'overfiriancial'reporting (as.defined in Exchange Act 
Rules 13a-I5(0 and 15d-15(0) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such discldsure controls arid procedures to be designed under our 
supervision, to ensure that material information relating to the registrant,.including its consolidated subsidiaries. Is made known to us 
by others within ihose entities, particularly during the period in which this report is being prepared; 

(b) [Jesigned such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for extemal purposes in accordance with generally accepted accounting principle's; 

(c) Evaluated the effectiveness ofthe regi.strant's disclosure controls'andprocedures and presenled in,this report our conclusions about 
the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; 
and 

(d) Disclosed in this report any change in the registrani's intemal control oyer financial reporting that occurred during Ihe registrant's 
most recent fiscal quarter that has materially affecled, or is reasonably likely to materially afi'ect, the registrant's internal control over 
financial reporting; and 

5. The registrani's other certifying officer and I have disclosed, based on our mdstTecent evaluation of inlemai conlrol over financial 
rcporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons perfbrming the equivalenl 

.functions): • < .. 

(a) All significani deficiencies and material weaknesses lri the deslgnoroperatibri of internal control over financial reporting which 
arc reasonably likely to adversely affect the registrani's ability lb record, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other eriiployees who have a significant role In the registrant's 
intemal control over financial reporting. 

Date; December 3. 2010 /s/Dale R. Black ^ ^ 
Dale R. Black 
GhiefFlnancial Officer 



EXHIBIT 32.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT 10 i8;U.S.G. SECTION 1350 

In connection wlih ihe Quarteriy Report of Lsle of Capri Ca.sinos. Inc. (the "Company") on Form IO-Q forthe period ended 
October 24. 2010. as filed with the Securifies and E.xchange Commission on thedate hercof (the "Quarteriy Report"), I, James B. 
Perry. Chief Executive Officerof the Company, certify, pursuant io:i8-U.S.C. Seciion 1350. that: 

(1) 'fhe Quarteriy Report fully complies with the requirements of Section 13(a) or 15(d) ofthe Securities Exchange Act of 1934; 
and 

(2) The inforrnation contained in the Quarteriy Report fairiy presents, in all maierial respecls, the financiai condition and results 
of operalions of Ihe Company. 

Date: December 3. 2010 /s/James B. Peny 
James B,.Perry ; 
Chief ExecutiveiOfficer 



EXHIBIT 32.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECT1OM350 

In conneciion with the Quarteriy Report of Lsle ofCapri Casinos, Inc. (the "Company") on Form lO-Q for the period ended 
October 24, 2010 as filed with the Securities and Exchange Commission on the date hereof (ihe "Quarteriy Report"). 1. Dale R. Black. 
GhiefFlnancial Officerof the Company, certify, pursuant to IS U.S.C. Secdon 1350'that: 

(!) The Quarterly Report fully complies with ihe requirements of Seciion 13(a) or 15(d) oflhe Securities Exchange Act of 1934: 
and 

(2) The information coniained in the Quarterly Report fairly presents, in all maierial respecis. the financial condition and results 
ofoperalions ofthe Company. 

Date Decembers. 2010 /s/.Dale R. Black 
Dale R. Black 
Chief Financial OfTicer 
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UNITEDSTATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 2(1549 

FORM 10-Q 

(MarkOne) 

S QUARTERLY REPORT^PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 193i 

For the quarterly period ended January 23, 2011 

OR 

• TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 • 

For the transition period from to i 

Comniission File Number 0-20538 •' 

ISLE OF CAPRI CASINOS, INC. 
Delaware 41-1659606 

(State or other jurisdicfion of , (LR.S. Emplbyer 
incorporafion or organization) Identification' Number) 

600 Emerson Road, Suite 300, Saint Louis, Missouri 63141 
(Addrcss of principal executive offices) (Zip Code) 

Registrant's telephone humber, including area code: (314) 813-9200 • 

Indicate by check mark wheiher the registrant (1) has filed^all reports required to be filed by Section 13 or 15(d) of the Securities 
Exchange Acl of 1934 during the preceding f2 riiorilhs (or for such shorter period that the registrant was required to file such reports), 
and (2) has been subject to such filing requirementsfor the past 90 days. Yes 0 No D 

Indicate by check mark whether the registrant has submilled electronically and posted on its corporate'Web site, ifany. every 
Interactive Data File required to be submitted andposted pursuant to Rule 405 of Regulation S-T duririg the precedirig 12 months (or 
for.such shorter period that the registrant was requiredto suBiriit and post such files). Yes D No P ' 

indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer,- or a non-accelerated filer, or a 
smaller reporting company. See definition of "large accelerated filer," "accelerated filer" and "smaller reporting company" in 
RuleT2b-2 of the E.xcharige Act. 

Large accelerated D Accelerated filer El 

Non-accelerated filer.D , - Smaller reporting company D 

Indicate by check mark whether the registrant is a shell company (as defined In Rule 12b-2 of the Exchange Act). YesD No (El 

As of February 25, 2011, the Company had a total of 38,219.211 shares of Common Stock outstanding (which excludes 
3,843,358 shares held by us in treasury). 



PART I—FINANCIAL INFORMATION 
ITEM I. FINANCIAL ST.ATEMENIS 

ISLE OF CAPRI CASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In thousands, e.vcept share and per share amounts) 

Januan' 23, April 25, 
2011 2010 

(unaudiled) 

Current assets: ^ ... ,,., ___„^.^ 
PfG^lvan5^ast^equivalel i tsr^i@ifet^-^.^^ 

Marketable securities . - 21.767 . 22,926 

J ^ 9 0 8,109 
,̂fWcc5ti'nt.s-receivibne r̂iet,g ^.^^'^^^^-^^^'^^'^A^m 

Income taxes receivable 
^P^f^tlImc'omeUaxcsi .̂.̂ -^t! '̂;4- .̂̂ :C^:^^¥'fe-U^ 

Prepaid expenses and other assets 
!^^^'.f^^-lKt?^¥^g^l6;826-^Mvl6;8263 

27.305 25.095 
ii^4Totaricui^ht'asset;s?^.%j&j^^;:gy^^^%^'M^1f^{^^S 

1.121,156 1,098,942 P rope rty arid equipment, net 
etfigrasS:^^r-^%^"V-;^%M.-^4.%4 '̂̂ ;fe'̂ ^^^ 

Gdodwill 
IQthen intangi 6l e .as.sets.-iTctt.'gyg ' C ^ ^ ^ : ^ 

. 345.303 313J36 

7,891 , 10,354 

Prepaid tleposits and other ,„,........,„„,.....«..... 16.468 20,055 
J^^f•f^:gj^^^.-l;-%g^^VV^S 1>735:23 FJS 1^674^840| 

_ LIABILITIES AND STOCKHOLDERS'EQUITY 
'CuHat'̂ liabilitiesr̂ -̂.s::g> -̂-:E'-̂ .̂̂ g-:?̂ g -̂y^ ĵ̂ ^^ âĴ  

Curj-ent maturities of long-term debt 
'J'Accbuiils:bavaBle:i?'r<^-^.^-^'Jfl.^^3^m^-^.^^-^^^^ 

m,^^.-d^d^M^:'i::^^^^4:^.±^^^:^mn 
$ 8,769 $ 8,754 

Accrued liabilities: ' 
^inlere1;I^r^^.-^:i^^^.^^^^'^t'#-^^r^^MM^^^ 

fe.-^-^-m\t.»:%.^^^t-^?'g%..k^l^27i7^^^m?fT672l 

s^M^^K î̂ .î M:̂ k>î l6lds6T^Wfi]WM 
Payroll and related 

?^P.fopehv^2n&Qlhtf.dax(^^M'^m-:.mMd.-^mzm^'M^' 
_ _ _ _ 4L089- 45,863 

Long-temi debt, less current maturities 
Deterred [incomeliaxes^TT^^^^^S 
Olh'er.accrued liabllilie''s 
QTh'ê lQne-taTÔ llaBi liries^-:^-'-#l°^; m --^^^Mi^^B^^^I. 
Slockholder'equity; 

1,243,513 1,192.135 
^ .̂'̂ m-̂ mr:̂ ^ î̂ m^h:j-̂ %}2sm rsm^ >29M93^ 

38^72 371515 
^mM^^'i^^M^^^'i'^\lM-.^Mi^^s^^lM7?.i.^i\aW6W^ 

,^^RrefcTred^tock^STQl^^rvalue:f2ibQd:00Qlli^^ 
Common stock, $.01 par value; 60.000,000 shares authorized; shares issued; 36,762.569 shares at 

_ ^ ^ January 23 2011 and 36.771,-730 shares at Aprll.25 20l0 ' • 368 367 
l!^CIass^Brcdmriidn:Slock?,$rQl-ipar^v3luc^ 

Additional paid-in capilal " [ 201,675 201.464 
m^^i^ ' - :^^^^^ '^^^^^^-^ ^.••92:22Wm9Kr5r5l 

Accumulated other compj-ehenslve (loss) income • _ ^ (2_J57) (8,060) 

Total liabilities and stockholders' equity $1,735.231 $1,674,840 

See notes to the condensed consolidated financial statements. 
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ISLE OF CAPRI CASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(In thousands, except share and per share aniounts) 
(Unaudited) 

Ihrw Months Ended Nine Monlhs Ended 
JDnuarj-23, 

2011 
Junuur\'24, 

V2010 
Reventies:̂ '̂  M- ^h-^^'^^M ^-f-' ^ - ^ ^ v ̂ "S^u. %- -V- l^T^^^f^^'T::^ ^^. :-̂ : '̂ - :. - :.\ .̂ -.. 

January 23. 
2011 

Januar\- 24. 
2010 

Casino 
jKoomstL- .̂ :̂v;.̂ *̂- ^̂ ;̂ :"̂ . f. Ĵ *' j " ' ^y Ff̂ ' ? 

S 240,205 S 229,521$ 754.007$ 742,957 
d?=lQO 

PariTmiituel, food, beverage and other 
^T^sW4t^-^-M-29:9WT:rr3'2^m 

k1RGr^sslrH^nii-es'.ft:g;C¥^.:f^^-V^^-r,^.:lg^.^"^€ .^..i^.W-m^IWltl 
Less promofional allowances 

t--^'-f:.V'^.NetiieVehuesX:^g^;^ - ^ ^ W ^ ^ ^ r ^ ^ s r ^ ^ f e ^ ^ ; . 

31.082 ^ 31,240 99,170 98,821 
^m'279i6S7%-:li..-269.n 85r^----^883H 0 ll''?̂ '̂ 87jt'.̂ 66 j 

(47,680) (42.113) (152.522) (143.225) 
^ ^ ^ 232:007/'-.^^227-072;>^:^730;579.^^^V731^Q4'li 

Operating expenses: 

Cjamlng taxes 
R^odmsKl. >ff- ^^';^-r .̂ .̂ •̂ •̂ .•? -̂ ^̂ Sfe^ ^ ^ ^ ; & . 'f- ;-i 

Pari-mutuel,.food, beverage and other 
E?Kla'ii'rie.a'iid?f^tig^^"f^~r>'£ ^ ^<'' 

^ 

| l3 j ;529.MS36W5lSlSr i^SE^l l^3 '5"0 
182,951 191,056 5y3i 6y29 

i002MLiE^2,-237^ "IT^r^SeMS 

; j i ^ 
-T: : 

Marketing arid administrative 
OIiCdlpprateTandrde^^dpnierit̂ .y"J^vi 

Expense recoveries and other cHarges,̂ net 
ED |Rr^ i i t I on ]and ]mnoHiMHo^^£^^^^^^^§^ 

Total operating expenses 
^pefati nĝ i ricomeS\-^^: ̂ /''r^j:-^..".^ '̂#>-^fe#?^ 

Interest expense 

_̂ 10,557 10,553'- . 32,848 32,638 
S:^:i^inM02-r-^€.-^1^92-:T:'^^^44^55S'^->-yA^^^?m8l 

61,152' 62:326 188,580 190,581 
ffjiTTg .̂.- ^;'i-iti27.'^:f:cMiw^^r33^^T2i 

(6,762 
i'^4f8agt'te>26>797^Ei.^ i;6'6.934:>̂ -̂ 4-:S4!062 

215,7!4' 224,-396 673.664' .694:604 '^^'mMim93^iS^r.^2:676'^.^m'^.56\915^^^^.36;437l 
(2i,506) . (17:452) (68,711)' (53,682) ' 5̂06) . (17,452) (6S.711); 

T431^^^3T^::^;^^i^r. '372^^ 
974 — ([,256) 

nterestiJncome_3: 
Derivative income (expense) 

WJ^ 
(3;808) (14^321) (11,680) (16,( 

' ^ l ^ ' i T r s ' i f e s t e ^ ^ M -yT5v5te^8t( 
Income (ioss) from conlinuing operalions before income taxes 
glncofeagB^efit-M^^' t S k - g . ^ ' ^ ^ % - # ^ J v » - : 
Income (loss) from conlinuing operalions [ '_" (2.657) (11.399) (7.125) (7.971) 
lri-comel(iHs):fiSaisconnmjea?ope^^ 
Net Income (loss) $ (2.657)$ (10.625)S - (6,331)$- (8,158) 

:Mk}M^^^^: ^ K v ^ ¥ a ^ . # ^ t ^ ^ ^^y^- ' ^ lM- '^^J : i i -
^ K W ^ r's^-^^.fe'g^g 

Income (loss)~per common share-basic and dilutive: 
. ̂ lncqme](loss)Trom xonlm ume-;operati ons^X^^^^^^ ; ;^# # p ^ # 

Income (loss) from disconfinued operafioris, "nelof Income taxes — 0.02 . 0.03 — 

'̂̂ (cighted; averagel basic'fsharesl£,#JVJ.̂ \̂̂ 'jf̂ ^% '̂̂ >'° 
Weighled average diiuled shares 

§'32;929l965il32;43S;809^32;720lS32li32n7.9.233^ 
32,929,965 32,438,809 32.72();532 32.179.233 

See notes to the condensed consolidated financial statements. 



ISLE OF CAPRI CASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(In thousands, except share amounts) 
(Unaudited) 

.Accum. 
Other 

.Share% of Addilional Comprehensive Total 
Commnn Common Paid-in Retained Income Ireasury- Stockholders' 

^ ^ ^ Stock Stock Capital Eamin«s (Loss) Stock Equil.v 
'Bala'ricemprin25lf20T()tn-Sr>:r£^-:;'^^.fC-uB^^£^^^^ 
Netloss — — '.—- (6,331) — - — (6,331) 

^ ^ ^ r ^ ^ ' - - i ^ . ^; . ; . j^ .;.-=..• ^:p>.a,i ••\:-^.m'T*:igyi 

Unrealized loss on inierest rate cap contracts net of income 
tax benefit of $3 

Eorei.g'n''cuiTehcy::trarislatipnTadjustmerit-siiî l̂ -r̂ l.;̂ - .^ ^ ^ ^ 

Issimnce^ofres'lnctecilstocic^^ 
Forfeiture of resiricted stock 

— — • - — — (5) - - (5) 
^^m^^ '^mm^m^^^^-^M^m9Vi^gw^mjy '^^(9i^ 

' (1.128) 
^^^Wr5;816);?^j-M^A:^J-^M.-'^^^-^5;8i'6'^^g^f^J 

Exercisejof-stockidptionsi 
Issiiance of deferred bonus sharcs 
S tock-".CQm'p:ensafign̂ xl)ens;e ^^fe^^^g^'-i^^d^i^.^^.^; 

1 641 1 — ' -— — — ' 1 

Balance. January 23. 2011 36.762,569'$ 368$2Q 1.675 $92.224 $ (2.857)$(46.29l)$ 245:il9 

See notes to the condensed consolidated financial statements. 
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ISLE OF CAPRI CASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(In thousands) 
(Unaudited) 

Nine Monlhs Ended 
January 23 

2011 
Qpei-iitiriiitactivities: .^^A^j: / '^ . : .^^.^:-^. ^i^-^'S-'y^f T-^' . . & X J ^ ^ WW^^W^^^^^^- '̂  

Januarv 24 
2010 

Net loss. ' . $ (6,331) $ (8.158) 
Adiusimentsiiolreconcile.net income:(loss);to ncI^cashiprovidediby^operatinH^activitiesy^. ^'.lyt"^^ 'f^y .?>^"-."-'̂ ;̂-.̂ ^-£j>fe-^ .̂gg'̂ .s7 -^ 

Depreciation and amortization '. 66,934 ;84jg62 
frrnHoHî ^atinn-nfdeFeVî edrrmaî bingYco^ 

E.xpense" recoveries and other charges, net . — (6.7.62) 

Stock comperisatidn expense .. 6.024 
^DeferreH'fflmperisa: 

Loss on derivative instruments 

6^055 

iain)^lb.-;s'bb.dispMal?fa^tS'--F^1g;a^^^^^^^ 

Accounts receivable . 
ElncomeiiaxTcceivahle:-.yy^ ;.j-..i.a,-ft?S^.:^i#-.g^-^iMS 

1,024 6j60S 
msM^fmmmm^'v^..^^^^m^3t62(it^m.Mt^^m^ 

Prepaid expenses and other assets 
^5:^c'^nnspavableand^ccrug5ni^^ 

2,000 (3.123) 
•^^s^m^^w^f)^^••mm:^^'('m[4i•5p^>^€'^•mmo3)^ 

Net cash provided by dperaiing activities. _ _ _ _ _ 82.784 69,774 

liiv^esting'activitics: ^^ 
P^ireha'se'^fiproper^iaridiequiprhehti^i^.t^j 
Net cash paid for acquisition, net of cash acquircd 
fiaVriierits^lQwartls^gamlng-licenVeri^j^^^^ 
Proceeds from sale of assets held for sale 

Net cash used in investing activities 
'F^''^T=sr^^'''.:^^'^-^r?"'-g''^*''^'iWi;'-'--^''j-'j--ij 

^^^M^.,^±^w^wms,^^{mim0m^m2mm 
• (76,167) • . — 

(132.233) (24.936) 

Financing activities: 
Prtncigairp1mg^ts!on:5ghT^ll^;^i^^^4^^^ 

Effect offoreign currency exehiinge rates on cash 
m ^ j t m ^ s ^ ^ P M ' ^ - ^ ' £ - . £ - . ^ $ U M : ^ ' . ^ i b ^ ^ ^^m .̂- '̂î .̂:m^^? .̂î .̂̂ :̂ :k\:̂ MW7^->- '̂̂ -^^^^^ 

Cash and cash equivalenls. end ofthe period 

^ ^ ^ _ _ _ _ 1>S97 (24.118) 

69.966 $ 72:536 

See notes to the condensed consolidated financiai .staiemenis. 
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ISLE OF CAPRI GASINOS, INC. 
Notes lo Condensed Consolidated Financial Statements 

(amounts in thousands, except share and per share aniounts) 
(Unaudited) 

L Nature of Operarions 

Isle ofCapri Casinos. Inc.. a Delaware corporation, vvas incorporated in Februai7 1990. Excepiwhere otherwise noted, the words 
'"we," "iis." "our" and similar terms, as well as "Company." refer tb-Isle ofCapri Casinos. Inc. and allof its subsidiaries. We are a 
leading developer, owner and operator of branded gamirig facilities aridirelated lodging and entertainment facilities in markets 
throughout the Uniled States. Our wholly owned subsidiaries owniarid operate fourteen casirio gaming facilities In the United States 
locaied in Black Hawk, Colorado; Lake CTharies; Louisiana: Lula; Biloxi, Natchez and Vicksburg. Mississippi: Kansas City, 
Camthersvllle and Boonville, Missouri; Beltenddrf Davenport, Waterloo and Marquette, lowa; and Pompano Beach, Florida. 

2. Basis of Presentation 

The accompanying consolidaled financial statements havebeen prepared in accordance with the rules and regulations of the Securities 
and Exchange Commission ("SEC") and In accordance with accounting principles generally accepied in the United States ofAmerica 
for-interihi financial reporting. Accordingly, certairi infonnation and note disclosures normally included in firiancial statements 
prepared in conformity with accounting principles gerierally accepted in theUnited States have been condensed or oinitled. The 
accompanying interim consolidaled'financial staieriients have been prepared without audit. The results for interim.periqds are not 
necessarily Indlcativeof results that may beexpected forany other interim period or for the full year. These condensed consolidated 
'financial statements should be read in conjunctibnAvith the consolidated financial stalemenLs arid notes thereto"iricluded in our Anriual 
Reporl on Form 10-K/A forthe yearended April 25,,2010 as filed with the'SEC and al! of our other filings, including Current Reports 
on Form 8-K, filed with the SEC afler such date and through the date of this report; which are available on the SEG's website at 
www.sec.govor our website at www.islecorp.coin. i ' 

Our fiscal year ends on the last Sunday in April. Periodically, this system necessitates a 53-week year. Fiscal 2011 and 2010 are bolh 
52-week years, which commenced on April 26, 2010 and April 27, 2009, respectively. 

The condensed consolidated financial statements include our accounts and those ofpur subsidiaries., All significant intercompany 
balances and transactions have been eliminated in consolidation. Certain reclassificalioris have been made to prior period firiancial 
statements to conform to the current period presentation. We view each property as an operatirig segment and all operafing segments 
have.been aggregated into one reporting segment. 

Discontinued operalions include our former Blue Chip casinos in Dudley and Wolverhampton, England, sold in fiscal 2010, our 
former casino'in Freeport, Grand Bahamas, exited in November 2009 and our fonner casirio in Coventry, England sold in fiscal year 
2009. The results of dur discontinued operalions for the three and nine months ended January.23: 2011 and Januar>' 24, 2010, are 
summarized as follows: 

Three .Months Ended Nine Months Ended 
Januarv 23, Januar>'24, Januar>'23, Januar\-24, 

; ' 2011 . 20l6' 2011 ' 2010 
iNei-revenues..^-, t.j-i^^..^fe-^-.^7,-¥-sr:^.«^-;'̂ -sg^,:^5fe--'H •..̂ .•h.'.-»-.̂ W-.z>AM^K^m-i=rmb'r̂ .. ^n,IUJ-J3I^°^^... -^.^~-.f-:b:'̂ .-&.«.i.9VJ>n 
Pretax loss from'discontinued operatidns — (716) " - ^ (2.299) 
fi'icomellajjibTriefitTrbmrdis^firiued'bp^Yatibrisi^?^.^^^ :-g ^'"-^:;L^90Vl^^^.Mi^^7^4t -grt:'T^^2rl' . 
Inconrie (loss) from discontinued operations — ^ 774 794 (187) 

Duririg the nine months ended January 23, 2011, we recorded a tax benefit in discontinued operations related to the resolution of 
previously unrecognized tax positions related to our fonner UK operations (See NoteJ 1). 

http://www.sec.govor
http://www.islecorp.coin


We evaluated all subsequent events through the date ofthe issuance of the consolidaled financial siatements and Have disclosed such 
subsequent events in the notes to the condensed consolidated financiai slalements. No maierial subsequent events havcpccurred that 
required recognition In the condensed consolidated financial statements, except as disclosed in Note 13. 

3. .Acquisition 

We completed the acquisilion of Rainbow Gasino-Vicksburg Partnership, L.P. ("Rainbow") localed in Vicksburg. Mississippi on 
June 8, 2010 acquiring 100% ofthe partnership interests and have included ihe resulis of Rainbow in pur consolidated finaricial 
statements subsequent to June 8. 2010, The purchase price.was $76,167, net ofcash acquired andpurcha.se price adjustments. .The 
preliminary allocation df the purchase price for these partnership Interests vvas determined based upon esiimates of future cash fiows 
and evaluafions ofthe net'assets acquired^ The transacfionwas accounted for using the acquisition method in accordance with Ihe. 
accounting guidance under Accounting Standards Codification topic 805, Business Combinations. As a result, the net assets of 
Rainbow, were recorded ai their estinialed fair value with'the excess oflhe purchase price overlhe fair, value oflhe net assets acquircd 
allocated to goodwill. The acquisition was funded by borrowings from Isle's senior secured credii facility. The purchase price 
allocation remains preliminary'as management is in process of obtaining third party valuations to assist in its determinatldn offair 
value for property and equipment, arid iiilarigible assets acquired. 

Goodwill—A rollforward of goodwill is as follows: 

BalanceTAprif 25.f2010.- ' i ^ ' ^ ^ ^ ^ . j - : IS$lllE3i3l3l 
Addition from Rainbow acquisifion _ 32.167 
^lancelJanuai^23:^(fp^-C^^^fe:^^$S^-::S^ 345:3031 

The pro forma results of operations, as if the acquisition df Rainbow had occurred on the first day ofeach fiscal year, are as follows; 

Three Monlhs tlnded Nine Mon ihs Rnded 

m^fonhaw--S'4^.^,^y^mi^'M:^,%.m^;! 

Januan' 23, 
2011 

January- 24, 
2010 

Januar>- 23, 
2011 

Januarv 24, 
2010 

•:r^i^.aiG.^ w^^r^^^^'^^^^'^^^mWw^^rm^ 
Net Revenues 

g5lncpniei(loss)UrpnTxontimijngi.gperationsjbefor;e-mCQmeitaxes:| 
N_et income (lo.ss) from conlinuiiig operafions ,„.,.„.,„ 

E?^B îi?'eaml7rgsf( I oss); per;share fronTfconl inu I ng'̂ d'p eration's| 
Diluted eamings (loss) per share from continuing operatioris 

232,007 $ 235,472 $ 734.395 $ 756,797 
lfr3T808)'^^r(a3t5l5)¥^T(mf56'4)^^^2T85l)^ 

(2.657) (10,893) 

(0.08) (0.34)' 

(7,053) (5,973) 
Tf(oimp^m(om)} 

(0.22) (0.19) 

http://andpurcha.se


4. Long-Term Debt 

Long-term debt consists oflhe following: 

;S_e n ipiiS^uredlCre'd] t tEaci 1 i iv:^J-^'^'^-' '^i..:^:k„sM 
Revolving line ofcredit, expii"es July 26, 2012, interesi payable at least quarteriy at eilher LIBOR 

and/or prime plus a margin • S 79.500$ 21,500 

j7 ;^^^ io^ uBorti i ii"ated:Notes,Mriteî st';'pa''y"aHle: sem i:^ archt I'iarid'SepTemberj t'?4;;S:>:£'j|-r' '3^-^-.. '̂ 3 5.7^75 ̂ : ,'̂ 3̂5,7 r27 5} 
Other" ~ 4.547 4,858 

Less current maturities 8.769 8,754 

.I^yngWrm:'dlEti^gj4#:r^f^-"^rv^i^ 

Credit Facility - The Credit Facility as amended ("Credit FacilityV) consists ofa $375,000 revolving line of credit and an S8J5,000 
lerm loan facility. The Crcdit Facility is secured on a first priority basis by substantially all of our̂  assets and guaranteed by all ofour 
significant subsidiaries. 

Our net Iineof credilavailabilily at January 23. 2011, as limited by our maximum leverage covenant was approximately $140,000. We 
have an annual commitment fee relaled to the tinused'portion of the Credii Facility of up to 0:75% which is includedin interest 
expense in the accompanying consolidated statements ofoperalions. The weighted average effecfive Interest rate ofthe Credit Facility 
for the nine months ended January 23, 2011 was 6.47'%. 

The Credit Facility includes a number of affirmative and negative covenants. Additionally, we must comply vvilh certain financial 
covenants including mainlenance ofa leverage ratio and minimum" interest coverage ratio:'The Credit Facility also restricts our ability 
to make certain investmenis or distribulions. We.were in compliance with the covenants'as of January 23, 2011. 

7% Seriior Subordinated Notes - Our 7% Senior Subordinaied Notes are due 2014,("7% Senior Subordinated Notes") and are 
guaranteed, on a joint and several basis, by all of oursignificani subsidiaries and certain other subsidiaries as described in Note 15. All 
oflhe guarantor subsidiaries are wholly owned by us. The 7% Senior Subordinated Notes are general unsecured obligations and rank 
junior to all ofour senior indebtedness. The 7% Senior Subordinated Notes are redeemable, in whole or in part, al our opfion at any 
time, with call premiums as defined in the indenture goveming the 7% Senior SubordiriateilNotes. 

The indenture goveming the 7% Senior Subordinated Notes limits, among other ihings, our abilityand our restricted subsidiaries' 
ability td borrow money, make restricted payments, use assets as security in other tranVactions, enter into transactions wilhiaffitlates or 
pay dividends on or repurchase stock. The indenture alsd iimits:our ability to issue and sell capital'stock of subsidiaries, sell assets in 
exces,s ofspecified amounts or merge with or into other companies. 



5. Earnings Per Share 

The following table sets forth the computation of basic and diluted incoine (loss) per share: 

Three Month!* Knded Nine Months Ended 

N u m e r a t o n ^ S Z S S S ^ ^ ^ ^ ^ ^ S Z M I S ^ S l 
Incq'mefloss) applicable to coinmon shares: 

r ^ .'ih'comedoss)'fipm^pntiiiuin'g.o'peratIdri'st,;^"'^ 

January 23, Januar)'24. Januarv 23, Januar\'24, 
2011. 2010 2011 -2010 

l^'- ^ - " i n - " ' . ^ . u g j ' - ' i ^ ^ 

lncdme"(loss) from discontinued operations 
!T:^^£"(2^657)Sil0mT399)S^^7ri25y$'^(^^.'974)' 

774 794 (1S7) 
' j ' . - ' ^ - i - . ^ ^ - i ^ ^ .'- '- '" ' -.ri-i'Si. 'f - ' • '^ - ^••••-^!-. .r'sf^n- •S'^i 1 ! ^ . ; ^ ^ ^ J - ^ . , f ( . ^ 

Net income (loss) $ (2.657)$ (10.625)S (6,331)$ (8.158) 

Denominator: _ 
i?^Denbininatbr;fo?r6asideaF;^ingr(loss)p^ 

Effect ofdilulive securities Employee stock oplions 

(0.08)$ (0.35)$ (0-22)$ (0.25) 
PMl:.-.-'Mr.-'r'H:i..^iM'^l^^^i^02M^iO:Q3y< " " '~ 

S (0.08)'$ (0.33)$ (0.19)$ (0.25) 

Income" (loss) from continuing operalions 
^'A^Epss:.Troni^is'cpntiriued'operatloii's 
Net income (loss) 

Diliited eamings (loss) per share: • . 
^glncomelflo^ff^lcolitih'uiri-e'oVeratibri-skJ^r'^^mi.^^ 

Loss from discontinued operalions . --— 0.02. 0.03 
NetMricome;(lbss)^t'S-'i-"-^'^N! •Tjii?''.,.iSiMi-a^ 

^t''m;:;a' ^a^^M£^$t?^no:08)$H:^rfo.33)$^:^on9)$;^(o}25) 
Our basic eamings (loss) per share are computed by dividing net income (loss) by the weighted average number of shares oulstanding 
forthe period. Due to the loss from continuing operations, slock options representing 144;909 and 95,615 shares, which are potentially 
dilutive, and 475,210 shares which are anti-dilulive, were excluded from the calculafion of common shares for diluted (loss) per share 
for the three and nine months ended January 23, 2011, respectively. Due to the loss from continuing operations, stock options 
representing 57,756 and 144,386, which are potenlially dilutive, and 1,189,028 and 589,028 shares which vvere anti-dllutive were 
excluded from the calculation of common shares fdr diluied income (loss) per share for the,three and nine month periods ended 
January 24, 2010, respectively. 

6. Stock Based Compensation 

Under our amended and restated 2009 Long Term Incenlive Plan we have issued stock dptions and restricted stock. 

Restricted Stock—During the nine months ended January 23. 2011, vve issued 306,247 shares of restricted stock with a weighted 
average grant-dale fair value of S8.72 to employees and 191,126 shares of resiricted stock with a weighted average grant-date fair 
value of S7.54 to direclors under the Long Term Incentive Plan. Restricted stock awarded to employeesunder annual long-term 
incentive grants vests one-third on each anniversary ofthe grant dale and for directors vests one-half on the grant date and one-half on 
the first anniversary ofthe grant date. Restricted stock previously awarded 



under our tender offer vests three years from Ihe dale of award. Our estimate of forfeittrres for restricted stock for.,employees is 10%. 
'No forfeiture rate is estimated for directors. As of January 23, 2011. our unrecognized compensation cosl for unvesied restricted slock 
"is $4,802 with a remaining weighled average vesting period of 1.0 years. 

Stock Options- We have Issued Incentive stock options and nonqualified stock oplions which have a maximum lerm df lO.years and 
arc, generally, vested,andexercisable in yeariy installments of 20% commencing one year after the date ofgrani. We currently 
estimate our aggregate forfeiture rates at 12%. As of January 23, 2011, our unrecognized compensation cost for unvesied stock options 
was SS09 with a welghte'd average vesiing period of 2.4 years. 

7. Expense Recoveries and Other Charges, net 

Duringthe nine months'ended January 24, 2010, we recorded an expense recovery df $6,762 representing the discounted value ofa 
receivable, for reimbursement of development costs expended in prior periods relating to a termibated plari to develop a casino in 
Pittsburgh', Pennsylvania. This receivable was recorded following a revised assessment of collectability. 

8. Interest Rate Derivatives 

We have eiitered into various interest rate derivaiive agreements In order to manage market risk on variable rate term loans 
dutstanSing, as vvell as comply with requirernerits under the Credit Facilify. Wehaveinterestjate swap agreements wilh an aggregate 
notional value of SlOO.OOOjvvith maturity dates in fiseal 2012 and 2014- We have also enteredinto.interestirafe.cap contracts .with ari 
aggregate notional value of 5220,000 having maturity dates in fiscal 2012 and 2013 and paid premiums of $2d3,'atinception. 

As a rcsult ofthe arnendment to ourCredit Facility:in theTourth quarterof fiscal 2010, our interest rate swaps no longer riieet the 
criteria for hedge effectiveness, and therefore changes inthe; fair value of the swaps subsequent,tOjjhe^date.of-ineffecfiyeriess ih 
Febrtiary 2010, are recorded in derivative Income (e:x'peiise)'in the cdnsoiidated statement'ofdpei^tlGns.:Prior.td theiririeffecfiveriess, 
changes in the fair value of these interest rate^swaps were adjiisted.through other coinprehensive income (loss) as these derivaiive 
insiruments qualified for hedge accounting, t he cumulativejloss recorded'in other comprehensive income'(ioss) through the date of 
irieffeetiveness is beirig amortized Into deriyative exp'ense7dver-the remalniiig terrn of Iheiiridiviclual interest rate swap; agreeiricritsdr -
when the underlying transacfidriis rid* longer expectedtd. occur. As of January 23, 2011, iHe vveighted average fixed LIBOR iriterest 
rate ofour Interesl'rate swap agreemenis vvas4>25%. 

The interesl'rate cap agreemenis meetlhe crileria for hedge accounting for cash flow hedges and have.been evaluated, as.of 
January 23, 201 lias belngtully effective. As a result, there is no impact on our consolidated statement ofoperalions from changes in 
fair value ofthe interest ra^e cap agreemenis. 

The Idss recorded in other comprehensive income (loss) ofour Interest rate swap contracts isfecdrded iiet of deferred Income" tax ^ 
benefits pf $1,540 aiid;S4;7(34,'.as of January 23, 2011 and April 25, 2010, respectively.. Theloss recordcdjnother comprehensive 
income (loss) fprpur interest rate cap contracts is recorded net of deferred income tax'benefits of $33 and;$30 asof January 23, 2011 
and April 25, 2010, respectively: 

The fair values of derivaiives included in our consolidaled balance sheet are as follows: 

-I'vpe of Derivative Instrument Balance Sheet Location Januarv 23, 2011 April 25, 2010 
lriieresltrat^caprcdnti¥cts^*^^^^^^ni'epaidrdepo^ ts1at{dfotlit 
interest rate swap contracts _ . Accrued-1ijterê ^̂ ^̂  
iWteres'tjratelswapfcdn tracts I P f ^ ^ ^ t ^ ^ f i ^ j - ' 1 on g"f lefTnirjatT]!^ 

Wc recorded Incdme df $2,344 and $7,207 in derivative income (expense) related.lo the change in fairvalue of inierest rate swap 
contracts during,the three and nine months ended January 23, 2011, respectively. 

Additionally^ during the three and nine monihsended January 23, 2011. we recorded expense of$1,370 and $8,463, respectively, in 
derivative incdme (expense) associated with the amortization of $858, net oflaxes of$512 and $5,299.. net 
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oflaxes of $3,164. ofcumulativc loss recorded In other comprehensive income (loss) for the interest rate swaps through the date of 
their Ineffectiveness. 

The change in unrealized gain (loss) on.our derivatives qualifying for hedge accounting was $63 and $67 for the three and nine 
months ended January 23,-2011,̂  respectively. Thc'chahge In unrealized gain (loss) on ourderivatives qualifiying for hedge accounting 
vvas $2,545 and S7.304 foi- Ihe three and nine monihsended January 24. 2010, respectively. 

The amount of accumulated olher comprehensive income (loss) related to Interest rate svvap conlracls and Interest rate cap contracts 
maturing within the next twelve months'was S 1.676, net of iax of $1,001. as of January 23, 2011. 

9. Fair Value 

The fair value ofour interest sv-'ap and cap contracts are recorded using Level 3 inputs at the present value ofall expecied future cash 
fiows based on the LIBOR-based swap yield curve as ofthe date ofthe valuation. 

The following table presents the changes in Level 3 liabilities measured at fair value on a recurring basis for the three and nine months 
ended January 23, 2011: 

Januarv 23. 2011 

Interest Rate Derivatives 
Three Months • Nine Momhs 

Ended Ended 
:$^Mi(8i06.0)'^$^:^(-I-2i92i7)l .Begiiining-^BaiaricT;&:̂ -T^ :̂-£5^^^^--Cf^a§^^g î,̂  

Realized gains/(losses) - . " . :-2;345' 7,208 
f^iiJ:m^|]zed"^i^/(io^)l-iC,'''-'?g^;r^-^:SE^ 
Balance at January 23,2011 . - $ - (5;'652)' ;$ (5,652) 

Financial Instruments -The estimated carrying amounts and fairvalues of our other financial instruments are as follows: 

January'23. 2011 . April 2.S. 2010 
Carr>ing 
Aniount 

• FTSuIl(assc't's:^^#^'^.•Vv^-^^^•'ar^^^•!• 
Fair Value 

Carrj'ing 
Amount Fair Value 

i ^ S ^ ^ E ^ ^ ^ ^ s a S M S u I i ^ E ; ^ ^ ^ ^ 
Cashand cash equivalenls ' $ 69.966 $ " 69.966 Si 68.069 $ 68.069 
Ki^]^b1Fsecimiies?-J......^^\^'-Ii^u-:k^^g^>j^ 
Restricted cash 
N.dtes |i"ecei vatji 'e''^^^^:-^ 

•12,763 12.763 _̂  -2774 

^nW:^^^:s^mm logy ':wm - .'STsTol 
2J74. 

Revolving line ofcredit ' ' ^ $ . . '.79.500 $ 73;935 $.: 211500$ 20.855 
iyanable'rate^termHoans^ ^i^0^<^ '.'Sŝ t̂ T-giifjtoi-.';̂  
7% Senior subortlinated notes . 
Qth-er:;ldne-lem'acbt^- :,-'t#-.^-j;.JifeiaA .X^hn^^.^b% 

73-935 $.i 
-va^^^8T0t%Ql^^^ifet;^76l{:3S6£>^-'r^^l7!2^ 

357.275 . .< 35 7.275' 357,275 32'6.013 

Other long-term obligalions 17;078 
i^^54-^^gmi^^4i8T8^^-..fi^a>r-4^8t8l 

I7:07S 17.166 17,166 

The follovving methods and assumptions were used to estimale the fajr value ofeach class of financial instmmenls for which it Is 
practicable to estimate that value: 

Gash and cash equivalents, restricted cash and notes receivable are carried at cost, which approximates fair value due to their 
short-term maturities. 
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Marketable securities are based upon Level 1 inpuls obtained from quoled prices available inactive markets and represenl the 
amounls we would expect to receive If we sold these marketable securities. 

The fair value ofour long-term debt orother long-term obligations Is estimated based on ihe quoled market price ofthe underlying 
debt issue or, when a quoted market price is noi available, the discounted cash fiovv of future payrricnts utilizing current rates available 
lo us for debt of similar remaining maturities. Debt obligalions with a short remaining maiurity have a carr>'ing amounl that 
approximates fair value. 

10. Accumulated Other Comprehensive Income (Loss) 

A detail of Accumulated other comprehensive income (toss) Is as follows; 

Januar> 2.̂ .2011 April 2.S2010 
inierest j^te:cap:contractsV^^^-i:.:,^j^eg^;M^':>^^^^^^ 
Interest rate swap contracts- (2,578) " . (7.877) 

(2,857)$.- (8.060) 

The amount of change in the gain (loss) recognized in accumulated other coinprehensive income (loss) related to derivaiive 
instruments is as follows: 

Three Months Ended Nine .Months Ended 
January- 23, 

Type of Derivative Instrument 2011 
ItitHest;ratecap'(^ti^cts^^f^-^.--<^±-Sr;y?^"^^^^^ 
Interest rate swap contracts 858 

Januar>'24, January, 23, January'24, 
)20IH' 2011 2010 

hr^^,.^m?(35'^s\3Mmi^^(5)^5^m^-'.m(35^ 
_L627 5.299 4.604 

mm2wi mm4\ 'i£lfi .4:569^ 

11. IncomeTaxes 

During fiscal 2010, the IRS completed its examinafion ofour federal Income tax retums vvhich relate to our fiscal years 2007 and 
2008. The income lax examinaiion changes were subject to review by the.U.S. Congress Joint Committee on Taxauon and on 
August 20, 2010 we received notificafion that the review had beeri completed wlthno exception to the examiiiation. As a result, 
during.the nine months ended January 23, 2011, vve recognized a tax benefit in discontiriued operations of $794 related to the 
resolution of previously unrecognized tax posifions related to our former UK operations. 

Related to our uncertain tax positions, we accmed interesi expense of $132 and $373 respectively, for the Ihree and nine months ended 
January 23, 2011 as a component ofour income tax benefil. As of January 23, 2011. we have recognized a liability of $3,199 for 
interest and no amdunt for penalties. 

During the nine months ended January 24, 2010, we settled Louisiana Incorne tax examinations covering fiscal year^ ended April 2001 
through April 2008. As a result oflhe acmal taxes and interest due for these years being less than our previously accmed amounts, we 
recognized a benefit of $4,727 inour income tax provision during the nine'rrionths ended Janiiary 24; 2010. 

Our effective income tax rates from continuing operations for the three and nine months ended January 23, 2011 were 30.2% and 
39.0%, respectively. Our effective income tax rates from cdntinulng operations for.lhe three and nine months ended January 24. 2010 
were 20.4% and 50.3%. respectively. Wiihout the iriipact ofthe settlement of certain Louisiaria Income tax matters during the nine 
months ended January 24, 2010, our effecfive income tax rate for the nine,rriohtlis e'rided January 24, 2010, would have been 28.2%. 
Our aclual effective rate will fiuctuate based upon the amount.of dur pretax book Income, permanenl differences and other items u.sed 
in the calculation ofour income tax benefit. 
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12. Supplemental Cash Flow Disclosures 

Fdr Ihe nine months ended January 23. 2011 and January 24, 2010. we made net cash interest payments of $61,210 and $46,514, 
respectively. Additionally, vve received Income tax refunds of $5,733 and $1,515 during Ihe nine months ended Januar>' 23. 2011 and 
January 24, 2010, respectively. 

In fiscal year 2006, vve obtained agaming license for our Waterioo. lowa property and recorded an intangible asset of S 18,547. 
Annual payments for the license are recorded on a yeariy basis and for the nine months ended January 24, 2010, we made payments of 
$4,000 towards the gaming license 

For the nine months ended January 23, 2011 and January 24. 2010, the change In accrtied purehases ofproperty and equipment in 
accounts payable increased by S859 and decreased by $695, respectively. 

13. Subsequent Event 

On January 25, 2011 we issued 5.3 million shares of cominon stock bringing total shares outstanding to 42,062,569. Net proceeds of 
approximately S51.700 were used to repay amounts under our Credit Facility and for gerieral corporate purposes. 

14. Contingencies and Gomniitments 

Legal and Regulatory Proceedings—Lady Luck Gaming Corporation (now our wholly owned subsidiary) and several joint venture 
partners have been defendants in the Greek Civil Courts and the Greek Administralive Courts in similar lawsuits brought by the 
country of Greece. The actions allege that the defendants failed to make specified payments in connection with the gaming license bid 
process for Patras, Greece Although it is difficult to deiermine the damages,being .sought from the lawsuits, the acfion may seek 
damages up to that aggregate amount plus interest from the date of the action. * 

In the Civil Gourt lawsuit, the Civil Court of First Instance mled in our favorand dismisseduhe lawsuit in 2001. Greece appealed to 
the Civil Appeal Gourt and, in 2003, the Gourt rejecled;the appeal. Greece then appealed to the Civil Supreme Court and, in 2007, the 
Supreme Gourt ruled that the matier was not properiy before the GlvilCourts and should bebefore the Administrative Court. 

In the Adminisirative Court lawsuit, the Administrative Court of First Instance rejected the^lawsuit staling that it was not competent to 
hear the matter.^Greece then appealed to the Administrative Appeal Court, which court rejected the appeal in 2003. Greece then 
appealed to the Supreme Adminislraiive Gourt, which^remanded the matter back lo.the 'A drrii iii.strati ve Appeal'Court for a hearing on 
the merits. The re-hearihg took place in 2006. and In 2008 the AdministrativeiAppeal Court rejected Greece's appeal on procedural 
grounds. On December.22, 2008 and January 23, 2009, Grcece appeale'd the mling to the Supreme Administraiive.Court. A hearing 
has lentatively been scheduled for April 2011. ' 

The outcome ofthis matter is sUll in doubt and cannot be predicted with any degree of certainty. We intend to continue a vigorous and 
appropriate defense to the claims asserted in this matter. Through January 23,-20ll,wchave:accrued an estimated liability-including 
interest of Si 1,446. Our'accrtiafis based upon management's estimate:pf the origirial claim Hy-lhe plalntlfis for losi payments; We 
continue to accme interest on the asserted claim. We are unable to esliriiate a total possible loss as information as to possible 
additional claims, if any, have nol been asserted or quantified by the plaihtilfs at this ilriie-

Durlng January 2010. we entered into an agreement to proyide managementservlces for a polential casino to be located at the 
Nemacolin Woodlands Resort in Farmington, Pennsylvania, ("the Resort"), t he deyelopmeni of this casino Is subject to numerous 
regulatory approvals including obtainlnga slate gamirig license, which isa competitive awartlprdcess among several applicants. If 
The Resort Is successful in'obtaining a gaming license, we have agreed to complete the build-oui ofthe casino space. We currently 
estimate the project cost atapproximately $50,000. 

On December 1, 2010, our proposed casino in Cape Girardeau, Missouri was selected by the Missouri Gaming Commission for 
prioritization forthe l3'^and final ganiing license in the State of Missouri. We,had previously entered into a development agreement 
vvith Ihe City of Cape Girardeau. The project is expected to include approximately 1.000 slot 
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machines, 28 table games. 3 restauanis. a lounge and terrace overlooking the Mississippi Rlverand a 750-seat event center. We 
currenlly estimale the cosl oflhe projeci at approximately $125,000 with an anticipated opening date by the end of calendar 2012. 

We are subject lo certain federal, slate and local environmental protection, heallh and safely laws, regulations and ordinances that 
apply to businesses generally, and are subjecl to cleanup requirements al certain ofour faciliiies as a result thereof We have not made. 
and do not aniicipate making maierial expenditures, nor do we anticipate incurring delays with respeci lo environmental remediation 
or, protection. However, in part becau.se our present and fuiure development slles have, in some case.s. been used as manufacluring 
facilities or other facilities ihat generale materials that are required to be remediated under environmental laws and regulations, there 
can be no guarantee that addilional pre-existing conditions will not be discovered and we vvill not experience material liabilities or 
delays. 

We are subjecl to various contingencies and lifigation mailers and have a number of unresolved claims. Although the ultimate liability 
oflhese coniingencies, Ihis litigation and these claims cannot be detennined at this time, vve believe they vvill not have a material 
adverse effecl on our consolidated financial position, results of operalions or cash fiows. 

15. Consolidating Condensed Financial Information 

Certain ofoiir wholly owned subsidiaries have fully and unconditionally guaranteed on ajoinl and several basis, the payment ofal! 
obligations under our 7% Senior Subordinated Notes. 

The following wholly owned subsidiaries ofthe Company are guarantors, on ajoinl and several basis, under the 7% Senior 
Subordinated Notes: Black Hawk Hdldings, L:L.G.; Casirio America of Colorado, Inc.; CCSC/Blackhawk, Inc.; Grand Palais 
Riverboat, Inc.; IC Holdings Golorado, Inc.; IOC-Black HawkDlslribufion Goinpany. L.L.C; lOC-Boonville, Inc.: lOG-
Gamthersville, L.L.C: lOC-Kansas Gity, Inc.; lOG-Lula, Inc.; IOC-Natchez, Inc.: IOC-Black Hawk County, Inc.; lOC-
Davenport, Inc.; lOC Holdings, L.L.C; IOG Services, L.L.C.; lOCryicksburg, Inc.; lOC-Vicksburg, LLC; Rainbow Caslnd 
Vicksburg Partnership, L.P.; lsle ofCapri Bahamas Holdings, Inc.; Isle pf Capri Beltendorf Marina Corporation.; Isle ofCapri 
Bettendorf, L.C; Isle ofCapri Bhck Hawk Capital Goip;; lsle bf Capri:Black Hawk, L.L.C; Isle ofCapri Marquette, Inc.; P.P.L Inc.; 
Riverboat Corporation of Mississippi; Riverboat Services, Inc';'and St. Charles Gaming Company, Inc. Each ofthe subsidiaries' 
guarantees isjoint and several with the guarantees ofthe other subsidiaries.Consolidating condensed balance sheets as of January 23, 
2011 and April 25, 2010 are as follows (in thousands): 
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As of Januarv 23, 2011 
Isle ofCapri 
Casinos, Inc. 

(Pareni 
Ohiigor) 

Guarantor 
Suhsidiaries 

Non-
Cuarantor 

Suhsidiaries. 

Consolidating 
and 

Eliihinating 
Entries 

]s{c ofCapri 
Casinos, Inc. 
Consolidated 

Bz\ahce.ShYCUS:^^-: .̂-^*i^^^ '̂-W^?^:^->^^A'F2^^^ i?g^i.'^,-sq^r/fgr-. 
Gurtent as-sets $ 3S;994 $ 79,065 $ 33.477' S (3,305) $ 148,231 
1 rite?cbmparivTeceivab"l"^---g^.f ̂ ::̂ -C-i'.-%W.̂ :isr-:̂ :̂ -f \̂'̂ .Q33'[M9W^ WAXH-750Jm'^^SZ'^4y. g;-. ^ ^ 
Investmenis in subsidiaries ;398'-9'5'9; . (64.846) — (334,'ri3) ~ 
Rrdpertv'aria^eQ\iibmentjinetaS'>^^-^^::^-V^&-:^"^^:-:^-:^ .^r:T^^^.^-fy:^P:i2W5Sl 
Olherassels 62;Q73 : - 443.084 19,358 (58,671) 465.844 
Tmai-^Sets^i^4::4^:;%.^-^:;^-:;c^L-;ii.^$^ft^nM4:840l$(^^ 

Giirferitili aly (i rieil^§j^^il^^^^E^^Z^^^^MS!^^^^j| 'V3.7M$i 
Intercompany payables 
Ldh'gr terin^e btl̂  1 ess i c u rrenti riiaturities j ^ 
Other accrued liabilities 9.249 

f80T23"3^$M35F00;^$^^j:3T305)i;$;^^l6'3Ti'S5j 
750,768 — (756.768) — 
M3mimy..'^--^¥647^m^^'^W^'^k^k. >r:2l3!5T3^ 
119.33'7 I_3,519 „ (5^671) 83,434 

•S^l:holbcr^'.!'e'a1iitv^HS^^^:^^#^>'^t-^J^i^mi-^^ 
Total liabilities and stockholders'equity $ 1-,544;S40'$ 1,300.588 $ 36i660 $ (1.146:857) $ 1,735.231-

AsofAprif25, 201O 
Isle ofCapri 
Casinos, llic. 

(Parent 
• Obligor) 

Guarantor 
Suhsidiaries 

Non-
Guarantor 

Sub.sidiarics 

Consolidating 
and 

Eliminating 
Entries 

lsle of Capri 
Casinos, Inc, 
Consolidated 

-BiiiancFSHccf-^i '̂̂ ^^-^.v*g<-..->.iav^r^aaa -̂ m- mmmFm». '^^T^sk-^i^mrm!7.:^Mm$. ^^mm^ 
Current assets . "$ 35.835 $ 71,976 $ 43 .193$ . (1.100) $ 149,904 
lritercompariv:irec'ei\^Hles^M-5^^.-gk^-^i^^^ 
Investments in subsidiaries 390,369 (63J10V -^ (327,259) — 
RroD'e'rtv;aritl"^eQulDmehfA îer̂ .̂̂ j-̂ îg ;̂̂ ^^ 
Other asseis ^ 57.092 409,106 11,150 (51.354) 425.994 
irdtal '^as^'tstf^^#^-4f£^:^-^^4^^n-MJg 

MQTSSf iSurrem^liabifi'tiesr'JF. '̂'̂ . '̂..-^ •' M-' -•^'-^^^^:MV^S^f^^t46r5S'l^S 
Intercompany payables _̂  -^ 
EQrig-^tenri^ebt^less.^curreht^maturitiesW^^^^^'^^,^^ 
Other accmed liabilities 7,00 
S lock holders';; equ i iyf^ 
total liabilities arid stockholders' equity 

^240^2151 

750J68 
^ 3 0T7J()S$|̂ E(aT! 0 oMsl^ilzM^ 

(75(1.768 

116.815 12,869 (5i.-354) 85,331 
i339l286^ai(^f2r0210£g^^Bf327a59)Mg^^;^TOl2l9l 

$ 1,481.432, $ 1.291,507 •$ 32;382 $ (1,130,481) S 1,674,840 
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Consolidating condensed statements ofoperalions for Ihc three and nine monlh periods ended January 23, 2011 and January 24, 2010 
are as follows (In ihousands): 

For the Ihree Months Ended January '23. 2011 

.Slatement ofoperal ions 

Revenues:'-i'̂ trĵ ><} i-^.''^'•'• ̂ .̂f'̂ ' .: P.'-.̂ ^ .-J -̂.i'r̂ J'f. 
Casino - $ 

Isle of-Capri 
Casiiios.Tncl' 

{Pareni 
Obligor) ' • 

Guaranlor 
Subsidiaries 

Non-. 
Guaranlor 

Subsidiaries 

Consolidating 
and 

Eliminaling 
Entries 

Isle OfCapri 
Casinos. Inc. 
Consolidated 

feLiJ _ f c ^ vk.^ .^. . ,v - hf^:<F.^'•^•^v^''%^S 

P ari 7riiiihj"el,̂ .rddriis,. food ffbeye'rage-arid p ^ 
Grossrevenues ..^62 
Less; proriiotidnal > a 1 Idwances ̂ F^^- \^M^ m^l^^^-'^M-^^J'^^^^^ 

240.205 $ —' $ _ — $ 240.205 
^39^295^^B^2:413?~^1g^f2.-3'S8)^^^^^a4^-3^9:4S^2l 

.279.500 2.413 (2.388) 279.687 

162 Net revenues 231,820 2.413 (2.388) 232.007 
.^^^ . ^ ' j ^ . ^ - i - 3r?'-i''.j{^.-' fr^rir^t. '^: ^i'.. .•^;,r^L''4 

Operating expenses; 

&mKm^^i2^^^^s^si m^(-^M-^^m Gaming taxes 
p j | ^ ' ^ i i n g ; ^ i ^ s e ^ ; ^ ^ ^ E ; ^ ^ ^ ^ M ^ 9 i i 5 ; o i : 
Manageirient-fee expense (reyemie) , • , . . ' _ .tZ'^^^j. 
JDepfeciatiomaridT^miortizafiori? ^?fi:itife.,^^^j#'^!^^^:^:461^ 

^ ^ J 5 2 9 ; - ' ^ mi-3^.^^.-^'^- ^ ' . ^ ^ ' ^ i ^ z M m 2 9 
58,331 — — - .58.331 

MS8^3ri1^iW^t?939M:-=^^>'''(2:388^^^:^^-.S9:7!0: 
7.947 

Total operating expenses 1.664 
^^vi223'Sum: '^ \3sm^^:^-^s^ 'm '̂ '&-m. H822I 

214.341 2.097 (2.388) 215.714 
m m ^ ^ ^ ^ m j m ^ m-^-^i^im^M^m-^m^M 

17.479 ,316 Operafing Income (loss) . ' '. ' (1.502) 

Derivaiive incdnie (experise) . 974 

16;293 

974 
Equity-ln iric"ome;(los.s):df subsidiariesa',.,^#--'̂ '̂ -..gg*ZM3^(-748) rivm(463) m'--?^.'.--^^'~' w^Timiuiam^ 

' ™ ^ ••• 
^--^--ij.'^i^r-^. 

Income,tax.(provision) benefit 
]ncomei(loss)}frdm^cdnnnuing-operafidi"is^ '̂''̂ ^fi:^ 5*-'-*^S>- iV^Y.i 

i!Pl!698^;y-%2^^^?felF.2Iil^^^-:S;Wf3-808)1 
4.284 . (3.364) -23 f ^ - . ,. 1,151 

^(;i:;666)'^^^^5J.M_E::£SiV2JilZSli^M(21652)l 

Income!(loss)Jffditfdiscdnii n ued • dperatibriSii riet^. *M^ 'MM 
^t t^-^^ ' ' -^^M::^^--^^" . '-•^ . 'M^^'^JC-'^.C^-r^. 

Net income (loss) $ (2;657) $_ (1,666) S 455 $ 1.211 (2.657) 
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Kor Ihe I hree Monlhs Ended Januar*' 24, 2010 

Siatemeni ofoperalions 

lsle ofCapri 
Casinos, Inc. 

(Parent 
Obligor) 

Guaranlor 
Subsidiaries . 

Non-
C^uarantor 

'.Subsidiaries 

Consolidatinp 
and 

Eliminaling 
Enlries 

IsleofCapri 
Casinos. Inc. 
Consolidated 

Reveri'ues:'' .̂ ^-iî -î .;i_^ :y^,—^ r: •^:^Ty.:y^^rz.'::¥:-iA.:1'I-.^j.::v^rW:^ ^-^.••-C'^^..^^-^'--v:,r ^ 
Gasino ; _ _ - „ _ _ _ _ _ _ _ _ _ ^ 
l;arirmuiuelî r^ocms^fobd,\beyet̂ e"an^^ >&'.'• : i £ , I16OO ^.:£iff 
Gross revenues 600 

229.521.:$ , — . .3 — . S ..229.521 
T ? 3 9 T Q 4 3 S > - > - 2^21 •̂ -::-.:-'--:.; (2.400)i_^".'^;39i: 

cess^p rpmoti ona I. allowances. - .; 
Nel revenues 600 

_ _ _ _ _ ^ ^ _ ^ ^ 268,564' 2.421 (2,400) ' 269.185 

7- ̂ A ^ : '^^fr^^^^^!.:B^m^m's:i:^:7T:^^t^ ^:^^^:'^r:^7^^^^(m:m 
226451 2.421 (2-400) 227,072 

Operating expenses: 

Gaming taxes , .,..,•, .UL,.,.,J.,.,. -„W^ — 
Qther^operal lri g-ex rierisesl" i'M^f^^i'.-:€^ '--@a,^i^. J^%i»-^r0;3 32 
Management feb experise (revenue) .u, . . , . . 1^ -^^^^ 

.E^epreciatioiraTd^amortizatio^^ -^-^^^^^ '^ .^^ ,>!^^i :^^f i 
Total operating expenses 5,781 

^3^!435: ,1^^i^„g^^A^^^: .^" .^n^^-mr^3<ji43y 
6p,5_2_9 __60J29 
89i508"^B^3Tr95^^^^^f2T4Q0)"'^^FMr0Q.63'5l 
5.589 — — ^ 

i25T607|g^i^>..:152^^--^.^!^!:5^i^^-'':'^-26/797^ 

^ ^ ^ ^ • ^ ^ ^ y ^ ^ v M i - ^ m s . f j m ^ m m . ^ ' - ' m ' M m ^ 
217.668 3.347 (2.400) 224.396 

Operating incoriie (loss) (5,181) 
l'ni^F&^x9kiys^^i\ctW^im''^'Mitm^¥-^^^^ 
Derivative Income (expense) .— 
EquitVjin;mcome,(idss).Qfsuhsidianes-^,v'^^.g!:.'^gfe^^(;rn601j 

[926) — 2.676' 
r f22»^f^>^ l jM-^ ^^^^>.^fl^?997;)l 

^("758)I^^4!;;^--rg^M^>L2?359'^fe^'iarv'-5^' 

Income tax (provision) benefit 6,955 (3,949) 1 (84) — 2.922 
J'(4lB99)'^»i^(4^l627)'^Pi^(4^:032Vl|ggfe-J^^l2>359,M^^^'^^f-l-l':399)1 lncomei(los.s)iiromIcontmu ing ^operations 

Net income (loss) $ (10.625) $^ 

•17 

( -M:425) ' -$ (1,748) $ 13:173 $ (10,625) 



Kor Ihe Nine Monlhs Ended Januarv 23, 2011 

Stalemenl of Operalions 

lsle ofCapri 
Casinos, Inc. 

(Pareni 
Obligorl 

Guarantor 
Subsidiaries 

Non-
Guaranlor 

Subsidiaries 

Consolidating 
and 

Eliminaling: 
Enlries 

Isle of Capri 
Casinos, Inc. 
Consolidated 

• RevenuFsTL%-̂ -̂ ^~.̂ -'im--";----'>£,--U :̂r':̂ ;̂.>^^ ' i>:%'^ 
Casino $ — ,$ . 754.007 $ — $ — $ 754'.Q07 
K i n i n S e l I r o o S p o o S i ; ^ r a i e a r i ^ ^ ^ 
Grossrevenues , ' 1,469 S81-,558 7,370 (7.296)_ 883.101 

• l^esJT^rd^SoI^iTinowanbesA'r :^-i ĝ : .a!.;;gC1¥v:-^-^^^^"^^^^gj-^^^(152^522)^^:" !^:.;^ j j ^ 
Net revenues . ' " 1.469 729.036 ~ 7.370 (7,296) 730,579 
I: :if:^i^..l4^^^..mt .t^^,.^- h=^:^-:^:,as'^a. ^yi::w.:^.m'.^::^ m> ̂ S:^EMS^3ISSiSZIZZMS3 
Operating expenses: 

Gaming ta.'̂ es 
'Oth'c rjdpeî tirig .̂ex perises j> 1 ^ ^ 

wM 
^^31'f649_:g 

Mana'gemem fee ex^^^ , ,,̂ .,.,..,. .,„̂ ,,Ĵ ^^^ '̂> )̂ 
Depreciationfandjaniortizatioii'y^^ 
Total operaiing expenses -7;5S 1 

^iU'8?iTi"^7.^^it^:i;M^:-^gM'-l^/^M-j^:'':4--J-'-?f^.-i;i8Ti^ 
182,951 — — 182.951 

tfj27-3^88^^P^7:S2L^^^^TTf^,296p.^..'C^'^3Q5:66^ 
25,560 • — —^ ^ — 

MM5^6mJi :m: - •^.434.-,:V-'4^J:±?^:-^.- m^I^^- 466,914^ 

Op^ting income (loss) ..., ,KJ ,-(61112) 
lnt̂ re5Uex5bnse^netgf- î̂ --M :̂̂ >-^^ :̂-ate ;̂;;ft̂ ^^^^ 
Derivative Income (expense) (1,256) 
Equitv.iin!mcome'flos5)'ofsubsidianes^>'S^^^':M^m^g8,969.i 

665,124 8:255 •-(7,296) 673;664 

63,912_ (̂885) — 56,915 
r(¥5r985ll^i^0r87.)T^7^:-.A^^^-^>^^S^g^(6:7339)1 

— — ^ ^ (1,256) 
riwm'^^^M&^:M'-^^^(7j222WWf-^^^^k 

IhcpineTl dss)!frdmfcbiit i iii iii rig^operafidnsibefbre 
O i ncbirie taxeis>̂ "̂  ̂ ^(T^^^%;^-'hA.M-.^^^W:M%^M{(-l9i-566) 
Iricdme tax (provision) benefit 12,441 
Iri'cQmel(loss)ifipmtcoiiHiiuing!QperatiQn^ 

(8.465) 4,555 
2^(493y2M^Mli2r222)T-M^mil}l25^ 

Net income (loss) (6,331) $ 7.715 (493) $ (7.222) S (6,331) 



Kor Ihe .Nine Months Ended Januarv 24.2010 

Statement of Operalions 

lsle ofCapri 
Casinos, Inc. 

(Pareni 
Obligor) 

Guaranlor 
Subsidiaries. . 

.Non-
Guaranlur 

Subsidiaries 

Consolidaling 
and 

Eliminaling 
Entries 

IsleofCapri 
Casinns, Inc. 
Consolidated 

Rbv^riucsr^^^^%7-.;^i:r^^- '^;v.. ^ - - ^ ; ^ a - ^ ^ . j ^ ^ ^ i ^ 3 a ^ : ^ . ^ M i ^ j . 4 ^ - ; ^ ^ ^ ; > a i 7 >- :̂-r.4'î  r̂ :-̂ .;;i4 -̂:y^>A . ^ ^ ^ 
Casino $ — $ 742,957 $ — . $ — $ 742.957 
Harî iriutijel.l76drns.';fdod,̂ b'everage:and':dlherfe" '^^^-..^^im^fMy^^WMSP}Q"|287j^?^:.7f3635^-'"'''SlR7-.'3"0'4)' '̂ ^ l-̂ L- 13130971 
Gross revenues 963 .87.3i2_44 7.363 (7.304) 874,266 
mt;o\omoiiom\mo\yanc^-^nWWr:^^ 
Nel revenues 963 730,019 7.363 (7.304) 731,041 

Operating expenses: 
Gasino?;i^^r\^l^^ t ^ i H r ^ - i ^ i - ^ ^ : ^ ^ ^ ^ ^ ^ ' - ' ^ ^ : ^ ^ ^ ^ ' ^ ^ ^ ? : ^ ^ ^ ^ .̂  . ^ -^:-:W^^lIl^53-n 
Gaming taxes — 19f,056 • — — 191.056 
.QTHecoperarihaexTehsesn^-^-a,^;.^^^^ 
MariagemenI fee ex pense (revenue) (18.585) L^JSS ^̂ -̂  -— —-
D^cratidi i- ;andiarnonizafidn'-^^:i^; i?^ '^-E^,^.C^-£l^i^^^ 
Tolal operatirig expenses 17.499 682.761 1.648 - (7.304) 694.604 

Operafing income (loss) 
lnterest;exoensc.'ri'ei:--^C5gk«^r^Hf^W'^^a 
Equity in income (loss)'of subsidiaries 

(16,536) 47.258 U . - 7 1 5 — 36.437 
Mn(''^9^5)Wmmm(47^26'^'^M:5^'¥(^5S)^^^^i'^'^^^~^m^'^^^^^ 

2,081 (2.618) \ — 537 
^9^-^:^mT^-^^;f'j^-<>&r^j^m^ 

Income (loss) frorii eontiniuing operations before 
income taxes . .„„ • 

I riconietle^pro vi siOT)̂ beifefl t ̂ -'"i-^:^ ̂ .'̂ m"-̂ ; 
(19.400) 

m^mm29i 
Income (loss) frorri continuing operations. 

Income (loss) from discontinued operations, net 
of tax 

(2,624)_^ 5.460 537 (16,027) 
f("l!()62)M^?'2l3l;l)M^^"-^:-^g^^^t^^^<IS^--^^S;056 

il82)_ 

^i^a^lSS^^^ES^^^S^s^^ilMSI 
(955) (2.'302) 3.257 (187) 

^(4!64l•)!^$^^.-.^S47j5ii$f^va3^794i^5Ti:^iy(S?1^58)l 
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Consolidating condensed statements ofcash fiows for the nine months ended January 23. 2011 and January 24, 2010 are as follows (in 
thousands): 

Nine Monlhs Ended Januarv 23. 2011 
IsleofCapri Consoiidating 
Casinos, Inc. Non- and hie nf Capri 

(Parcnt Guarantor (^uaratilor Eliminaling Casinos, Inc. 
Obligor) Suhsidiaries Subsidiaries Entries Consolidated 

StatemcTitfof CgashTFI^ws?-^^ -S^̂  '^^^^•-^^JW'K-: ' :^ ' '^ : '^^.^^v^.gl . . .T ' '^r^^-^^^- , ^ 7 ^ . .^gr- - ^.^.- - . ^ -?r j - -7;:i- .^s.:% 
Net cash provided by (used in) operating 

activities (3,753) S 77,073 9,464 
•:-•'• m- '-T 

— s 82.784 
NeiSh.proyided]by:(usedIiiT)"!.invesfin^^ 

Lactiyihesli. '^i'ii.X l (47-r466)M^S09.374) '*j?: i- ^^fl7:S3S): S^ 'g/.:42.445:¥'a:^-tf 132.233) 
Net cash provided by (used in) financing 

activities 51,707 .39,746. • 2.389 (42.445) 51.397 
Ef i^cTof f^ i i i ^c t i ^cy rexa^ i ige^ 4'̂ .̂̂ r ,̂__^^ 
^Q-i^ar iVahJea^hleaGivale / r t sF^^-- - -^^^ 
Net increase (decrease) In cash and cash 
.' equivalents 488 _lZd45 ((S,036) —- .1,897 

•GashTana'cashietiui\^Ierits:atiBegiiming^f^'W;-'^ m -M: a' W'̂ -.i^S^l 
fetHe;De^od4m.m^%^-^^ml:^^l^fetf'.:6^506 
Cash andcash equivalents at end ofthe 

peripd 6,994.' $ 54,439 $ J.533 69,966 

Nine Months Ended January 24, 2010 
lsle ofCapri 
Casinos, Inc. 
" {Parent 
Obligor) 

Guaranlor 
Suhsidiaries 

Non-
Guarantor 

Subsidiaries 

Net cash provided by (used in) operafing 
activities ^ 

Net-:casKpi-ovidFd iby'''(used; i ri)»i i i v e s t i n g ' ^ ^ ^ ^ ^ i ^ p ^ 

(67,592) 

Consolidating 
and IsleofCapri 

Eliminating Casinos, Inc. 
Enlries Consolidated 

69,774_ 

Net cash provided by (used in) financing 
activilies 

Effect!'offoreigniCuife'iii;yi'excHarige^ 
on'.cash;and^cash,equtyalcnts:.-v,f-^^ M.^i,: -i^..-^.^::;is:~i:..s 

Net increase (decrease);in cash and cash 
equivalents 

Cash and cashequivalenis at end ofthe 
period 7,567 

2() 

48,708, 16.261 72.536 



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 

This report contains statements that we believe are, or maybe considered to be, "forward-looking statements" within the meaning of 
the f^rivate Securities Litigation Reform Act of 1995. All statements olher than statements of historical, fact included in this report 
regarding the prospects of our Industry or our prospects, plans,, financial position orbusiness strategy, may constitute forward-
looking statements. In addition, forward-looking statements generaliy can be identified bythe. use of forward-looking words such as 
"may," "will," "expect." "intend," "estimate," "foresee/' "pi-oject;" "anticipate," "believe." "plans/""forecasts," "continue"or "could" 
or the negatives of these terms or variations of them orsimilar terms. Furthermore.^ such forward-looking statements may be included 
in various filings that we make with the SEC.or press releases oforaistatements made by or-with the approval ofone ofour 
authorized executive officers. Although we believe thatthe expectations reflected in these forward-looking statements are reasonable, 
we cannot assure you that these expectations wid prove to be correci..These forward-looking'statements are subject to certain known 
and unknown risks and uncertainties, as' wed as assumptions that could cause actual results to differ tnaterially from those, re fleeted in 
these forward-looking statements. Readers are cautioned tiot to '̂place undue reliance on any forward-looking statements contained 
hereln/which/eflect management's opinions onty_̂ as of the date hereof.- Except as required by law, we undertake iio obligation,to 
revise or publicly reiease the results of any t'evlslon to;any forward-looking statements. You ai-e advised; however, to consult, any 
additional disclosures we make in our reports to the SEC. AU subsequent written and oral forward-looking statements attributable to 
us orpersons acting on our behalf are expressly qualified'in their entirety by the cautionary statements contained in this report. 

For a more complete description ofthe risks that may affect;bu'r business, see our Annual Report on Form 10-K/A for the year ended 
April 25. 2010, as updated in Item IA Risk Factoi^.in Part llof ihis document. 

Executive Overview 

We are a leading developer, owner and operaior of branded gaming facilities and related lodging and entertainment faciliiies in 
regional markets In the United States. We have intentionally sought igeographic diversity io limit the risks caused by weather, regional 
economic'difficulties and local gaming authorities and regulations. We currenlly opei;ate casinos lri Mississippi, Louisiana, 
Missouri," lovva. Colorado and Florida. We also operate a hamess racing track at ouî .casino in Florida. 

Our operatirig results for the periods prcsented have been affected; both positively and negatively, by current economic condiuons and 
severaLother factors discussed in detail belovŷ  Oiirhistoricafoperating results may not be indicative ofour future results ofoperalions 
because of Ihese factors and the chariging'competiiive landscapein each of oiir markets, as well ashy factors discussed elsewhere 
herein. This Management's Discussion and Analysis of FinanciaHCjorî dilion'and.Results of Operations should be read in conjunction 
with our Annual Report on Fonn 10-K/A for the year ended April 25, 2010 and by giving consideration to the follovving: 

Acquisition of Rainbow Casino - We completed the acquisition of Rairibow Casjno-Vicksburg Partnership, L.P. ("Rainbow") located 
in Vicksburg, Mississippi on June 8, 2010 acquiring 100%':of ihe partnership inTcrests'arib have'lncluded the rcsultsof Rainbow in our 
consolidated financiai statementssubsequeht.lp June 8:'2010. The acqulsltjdri was ftmded by borrowings from Isle's seniorsecured 
credit facility. ' • • 

Florida Gaming Law Changes — Effective July 1, 2010, the state portion of gaming taxes applicable,to our Pompano property was 
reduced from 50% to 35% ofgaming re^/enues. Additionally, this legislation removed poker betting liniits and allowed us to expand 
our poker hours from 12 hours per day to 18!hoursperday Monday through Thuisclay and-24 hours per day on Friday through 
Sunday. Our casino revenues and gaming taxes reflect the favorable impact of these changes in state gaming laws. 

Expense f̂ ecoverles and Other Charges — During ihc nine monlhs erided January 24, 2010, we recorded an oiher expense recovery of 
$6.8 miillon represeniing the discounted value ofa receivable foi" reimbursement of development cdsLs expensed in prior periods 
relating to a terminated plan to develop a casino in'Pittsburgh, Pennsylvania., 
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Provision for Income Taxes — During.the nine inonths ended January 23. 2011. we recognized a tax benefil of $0.8 mljllon In 
discontinued operations representing the resolution of previously unrecognized tax positions following the completion ofccrtain 
federal tax reviews. Duririg the nine monihsended January 24, 2010. wc recognized a.benefit of $4.7 million in our income tax 
provision, as we elected to settle certain stale income tax matters with our aclual selllemenl being less ihan our estimated accrued 
iiability. 

Increased Competition — The opening ofa new holel In Oclober 2009 by a competitor in Black Hawk, Colorado has had a negaiive 
impaci on our Black Hawk, Colorado property. 

Discontinued Operations ̂  Discontinued operalions Include the rcsultsof our intemational operations including our fonner Blue 
Chip. Grand Bahamas and Covenlry casino operations. The sale of ourBlue Chip and exit of our Grand Bahamas caslnooperaiions 
were substantially completed during November 2009. Our Covenlry caslnooperaiions were sold and disconlinued during.the fourlh 
quarter of fiscal year 2009. During the nine monlhs ended January 23,'2011, we recortled a la.x benefit in discontinued operations 
related to the resolution of previously unrecognized tax positions,related.to'our former UK operalions. 

Revenues 

Revenues for the three and nine months ended January 23, 2011 and.January 24. 2010 are as follows: 

Three Months Ended 

(in Ihousands) 
Januarv23, 

20 Tl 
Januarj'24, 

' 2010 Variance 

RB/^imits^immmr^ w/̂ ^ -̂̂ ^w^^m^^^mm 

Percentage 
Variance 

"'^•^•^ 
Casino $ . 240,205.$ 

WRo6msmm-^S:,:m:^'A^^-M^.^m^m.t,tmr^'M^^^ 
Pari-mutuel. food, beverage and other 31,082 

^Sn^revcnu«S^^^S51^^^MSS!^^279i( 

229:521 S 10,684 4.7% 
l 8 ! ^ ^ T M ^ s t m ) ^ ' ^ ^ ' : ? ^ 3 % 1 

" ' -0.5% 31.240 imi W&osWtyciiues%/^,^''^'J}^-X^M/m:$mH 85^;^-10l5Q2^?:-:^%^3i9%J 
Less promotional allowances (47.680) "(42.113) (5^567) .'3-2% 

r ^ t N i j ; r e y c r i u e s ^ t ^ - M . ^ ^ : ^ K ^ ^ ' ^ ^ g ^ $ ' ^ 2 3 2 l 0 0 7 ^ $ . ^ ^ 2 2 

(In ihousands) 

Nine'Monlhs Ended 
Januar>' 23, 

2011 
Januarv 24, 

2010 

Rcv6nues'..m:S:.^^S'^rM=.w^^t^:'mi!:^W(:^}^^^^ 
Variance 

Percenlage 
Variance 

iA:^s.^-^:.'m'i-.:%^'im 
Casino 

Pari-mutuel. food, beverage and other 
EiGiT3SS;r;evenues'-^''-;i^^v^^;^J^4-^#;i^^A:fi^^f^ 

99,170 98.821 

Less prornofional ailowances 
^ Ngyr'gyeri uesK;;#:v:;-it^^ E^EM!^^S$^^Z301579=|$ 

i883»l 01 • ^̂tf" :̂ b74',266f 
(152.522) 

349 0.4% 
^8:S35^S?'^^:^^-iTo^ 

(143.225) (9;297) 6.5% 
t73'F.Q4lC:^i^(462)W- ^ > -^oTt"^ 

Casino Revenues -Casino revenues increased SlO.7 inillion. or 4.7%. and $11.1 nilllion, or 1.5%. for the three and nine monlhs ended 
January 23, 2011, respectively, as compared to Ihe same period in fiscal,2010. 

Forthe three monlhs ended January 23. 2011, casino revenues Increased $1.4 million at our Pompano property, and included $9.8 
miillon from our newly acquired Vicksburg casino. These increases were offset by decreased casino revenues at our Black Hawk 
property of $0.9 million refiecting the impaci of competiiion and a decrease at oui" Lake Charles, Lula and Natchez properties of $1.3 
million priinarily due to current economic condiiions. Our olher properties combined for a net increase of S 1.7 million in casino 
revenues. 

For the nine months ended January 23, 2011. casino revenues increased $7.4 millidn.at our Pompano property, and included $24.6 
million from our Vicksburg casino. These increases were offset by decreased casino revenues at dur Black Hawk and Quad Cities 
properties of $13.4 million refiecting the impact of competition and a decrease at our Lake Charies, Lula and 
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Natchez properties of approxiinately $10.0 millldn primarily due to curreril economic conditions. Our oiher properties combine fora 
net increase of S2.4 million in casino revenues. 

Rooms Revenue - Rooms revenue was relatively fiat for the.lhreej^rpdnlhs ended and decreased S2.( 
months erided January 23, 2011. respectively,,as coinpared iojliesame pcriod-in the prior fiscal ye 

.6 million, or 7.9%. for the nine 
year, 'fhe majoriiy ofthis decrease has 

occurred at our Black Hawk property where we have experienced decline In both room rates and occupancy following the opening of 
a competitor's new holel during October 2009 and ai our.Biloxl propeiny where a competitive market has reduced tlie overall holel 
room rates. . ' . .-

Pari-mutuel, Food, Beverage and Other Revenues —,Pari-mutuel; food, beverage and other revenues decreased S0.2 million, or 0.5%, 
and increased $0.3 million, or 0.4%, forthe three and nine,months ended January 23, 2011, respectively, as compared to the same 
period in the prior fiscal year. Food, beverage and plher^revenuesTor the three arid nine months ended January 23. 2011 included $0.6 
million and $1.5 million, respectively, from our recently acquired,Vjcksburg casino. 

Promotional Allowances - Promoiional allowances increased $5.6, million, or 13.2%, and S9.3 million, or 6.5%, for the three and nine 
monlhs ended January 23,.2011. respectively, as compared to the samVpcriod irithe prior fiscal year. Promofional allowances for the 
three andnine months ended January 23, 2011 included $3.0,milliori and $7.5 million, respecliveiy, from dur Vicksburg casino. At our 
exisfing prdperties. changes in our promotional allowances refiect revisions to our marketing plans as a rcsuil of competitive factdrs, 
economic conditions and regulations. 

Operating Expenses 

Operating expenses for the three months ended January 23, 2011 and,January 24, 2010 are as follows: 

Tlirec Monlhs Ended 

(iit thousands) 
January'23, 

2011 
January' 24, 

2010 Variance 
Percenlage 
Variance 

Qncrafiirt;Tiex'nenses:^jS^^r^^^r'?g„^^^i?:s^j^i 
Casino 

iPari rriiu tJieLjfood .ibeyerage^and.dthe î  
Marine and faci 1 ities . 

|MarketiiTgfand[adiniriisti^fivyjf>J"^'^^g:^^ 
Corporate and development 

sDepreciatiorijand!amortizaiion^^H;J^^i^ll 
Total operating expenses 

14.602 

^ifil2 
^2ltS22' 

14.39_2 
^2l326^̂ ¥i'ri n I JW-M^TM^ 
l l ; !27 . (2.408) -21:6% 
2"6l79l5 

215,714$: 224:396 

(2,408) 
f(4'S)75W^MJ-'iW.6Voi 

(8,682) -3.9% 

(in Ihousands) 

Nine Monlhs Ended 
Januar}' 23, 

2011' 
Januai~v 24, 

- 2G\ii Variance 

Operating 'exberise.s:W^^n-^.::4^f^g^^#-r^^^W>^W '̂̂ ^|fr'4 

Percentage 
Variance 

~±r._' i^.-

Casino 

E^mms&csM:Mm^:m^n-^^^^^:'^ 
Ropms 

lRari^muiuel.^f^^Tb'cvet^e;airdiother^ 
Marine and facilities 

. 118,1173 

7,496_.. 
132[8^ ' 

m 
• 115,351 .$• 

^ f 9 l ? Q 5 6 r ^ 

._ 44:558 
•r^iai^k^ing^dla'dminisiraiivx^^^^^ &. - m ^ ^ ^ m ^ S S B S . Q ^ ^ m ^ ^ F 
Corporate and developmeht 32,180 .33,412 

2,766 . 
r(S:I05)I 

^ I I S i6n) 
l i2 ,63 '8 l iS l :21 Oi l 

46.r4~8 (1,590) 

2:4% 

-7.7% 

Expense; recoveries; arid rdtheriChaJ-gcsSg-' - ' * - • • • > • ' S : T - ^ TPT'^Trr/ 

iI(2;ooi)l_S 
(i.232) 

i i iH -3.7% 

,66.934 
mn62W^^'^6¥J62-Z^ • „ '< --1OOT 
•84,062 • (17,128) -20.4% Depreciation and amortizalion 

pToiHf^Bera t in5^Der^es>a. \ -^>^l^-^?->^^^fa$?^^^^ 
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Casino -Casino operating expenses increased S2.1 million, or 5.7%. and $2.8 million, or2.4%, forthe ihree and nine monlhs ended 
January 23. 2011. respectively, as coinpared to the same period in Ihe prior fiscal year. Excluding casino costs of $1.4 inillion and $3.4 
million forthe three and nine months ended January 23^ 20! 1, in Vicksburg, our caslnd costs would'have Increased $0.7 million and 

• decreased SO.6 million, respectively. This net change in casino operating expenses reflects net cost reductions In casino expense at 
most ofour properties offsel by a slight increase in casino expenses at our Pompano property following the expansion ofgaming hours 
effective July 1.2010. 

Gaming Taxes - State and local gaming taxesdecreased $2.2 million, or 3.6%, and $8.1 million, or4.2%, for the three and nine 
months ended January 23, 2011, respectively, as compared to the same period in the prior fiscal year. Reductions In gaming taxes for 
the three and nine months ended January 23. 2011 refieci the decrease in state gaming taxes at our Pompano facility from 50% lo 35% 
effective July 1, 2010. decreases in our overall gaming revenues and changes In the riilx of ourgaming revenues derived from states 
with different gaming tax rales. Gaming taxes for the three and nine months ended January 23. 2011 included $0.9 million and S2.2 
million, respectively, from our Vicksburg casino. 

Rooms • Rooms expense decreased S0.2 million, or 10.5%i, and S0.6 million, or 7.7%, for the three and nine months ended January 23, 
2011. respectively, as compared to the same period In the prior fiscal year. These expenses direclly relate to the cost ofproviding holel 
rooms. This decrease in rooms expen.se is refiective ofa 7.9%i reduction in our holel revenues for the nine months endetl January 23, 
2011, respectively, as compared to the same period in the prior fiscal year. 

Pari-mutuel. Food, Beverage and Other — Pari-mutuel, food, beverage and other expenses were relatively flat for the three monlhs 
ended and increased $0.2 million for the nine months ended January 23, 2011, respectively, as compared to the same period in the 
prior fiscal year. Excluding food beverage and other costs of $0.2 million and $0.8 million for the three and nine months ended 
January 23, 2011. incurred by our Vicksburg casino., our food, beverage and other expenses would have decreased $0:3 miilion and an 
immaterial amount, respectively. 

Marine and Facilities - Marine and facilities expenses increased $0:2 million, or 1.5%. and decreased $1.6 rnillion, or 3.4% forthe 
three and nine monlhs ended January 23, 2011, respectively, as compared to the same period in the priorfiscal.year. Excluding marine 
and facility costs of $0.4 million and $1.0 million for the three arid nine months endetl January 23, 2011, incurrcd by our recently 
acquired Vicksburg casino, our marine and facility costs would have decreased %0.2 miillon arid $2.6 million, respecfively. This 
decrease includes reductions in faci Illy costs across most properties as we continue to focus on cosl reductions efforts. 

Marketing and Administrative - Markeiing and administrative expenses decreased $1.2 million, or 1.9%, and S2.0 million, or 1.0%, 
for the three and nine monihsended January 23, 2011 as compared to the'same period In the prior fiscal year. Excliiding marketing 
and administralive costs of $2.3 million'and $5.6 million forthe three^and nine,months ended January 23; 2011, incurred by our 
Vicksburg casino, our marketing and administrative costs wduld have decreased $3.5 million and $7.6 million, respectively. These 
decreases refiect reductions in our operating cost to align such expenditures with changes in ournct revenues. 

Corporate and Development - During the three months ended January 23,^201 l,-'our.corporale arid development expenses were S8.7 
million compared to $11.1 million for the three months ended January 24,-2010. The net decrease in corporate and development cost 
for the Ihree months ended January 23, 2011, primarily refiects decreased incentive compensation and.insurance. Duringthe nine 
months ended January 23, 2011. our corporate and development expenses were $32.2 million compared lo $33.4 million for the nine 
months ended January 24, 2010. The net decrease in corporate and development experises for the nine months ended January 23. 2011. 
reflects decreases in incentive compensation and insurance costs offset by^expenses related.to our attempted equiiy offering during Ihe 
first quarter, acquisition related costs regarding the Rainbow acquisition and developmeni expenses. 

Depreciation and Amortization - Depreciafion and amortization expense for the three arid nine months ended January 23. 2011 
decreased $4.9 million and $17.1 millldn. respectively, as compared to the same periods in the prior fiscal year, primarily due to 
certain assets becoming fully depreciated. Depreciation and amortization for ihe three and nine monlhs ended January 23, 2011 
included $1.3 million and $3.2 million, respectively, frorri Vicksburg. 
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Other Income (Expense). Income Taxes, and DisconUnued Operations 

Inierest expense, interest income. Income tax (provision) benefil, and Income (lo.ss) from discontinued operalions. net of income taxes 
for the three and nine months ended January 23. 2011 and Januaiy 24. 2010 are as follows: 

(in Ihousands) 

Three Monlhs Ended 
January 23, January' 24, Percentage 

2011 2010 N'ariance Variance 

]rilerest-;exberise t̂y •-̂ •̂ ^̂ -̂ :-̂ -̂ ?Ŵ ;̂ ^̂ fci. T:-^J^'iX^.>^---i:_^fc^:;^^:?^'jjg^ 
Interest iricome „ . „ _ " ' " " 431 455 (24) -5.3% 
Derivative'Incoriie:fexpense)'̂ ^y. ':.^-.Zs'mp^^',m:!^.-&^*M'^i'c-¥S'^^^^mh^^ii&^M9l'A''^-m.:\^-^i^^^ :,̂ '.9.74-̂ >4i>̂ -5j>J7lvi"̂  
Income tax benefit . 1,151 2,922 (L771)_ r60.6% 

^ ^ ^ r ^ ^ r •^-rin4?Vf{77:4V:r^\M.093\ ncome:(ldss)i:fromLdisconfinued^Qperatibns?:rietpnih"c6''ine'jlax^^ 

(in Ihousands) 

Nine Monlhs Ended 
Januar}' 23, January 24. 

2011 2010 Variance 
Percenlage 
Variance 

•InteigstlexRejjse^.ff:^^-iiSi:^l^^ 
Interest income . . .,„,„,..„ 
'^ri^ii^i^^ffi^(^^s^5^^^^Z^^^^S^^^^^!^ 
Income lax benefit 
liicdme,(loss)Tfr6m:discdritiri"uedpp"eratiorisif̂ ^ 

[$H(68TZlU)'S^(53r6l2)Sl{'l5,029SZ^2S:M 
' 1,372 1,218 i5'4 1̂2;6% 

M:^Mammr:m^M^$^'m^^2M^^^im:\ 
4;555 __ 8,056 (3.501) -43.5% 

^""'̂ ''-^^^^•'" '̂̂ "•'•"^•|,^t^-;f'r87.)'E^-:'98lt^,:L524:6%1 

Inierest Expense- Interest expense increased $4.0 million and'$l 5.0 million, respectively, for the three and nine moriths ended 
January 23, 2011, as compared to the same period in the prior fiscaLyear. This increase reflects the amendmeni of our senior credii 
facility during the fourth quarter of fiscal year 2010 which Increased our interest rate on borrowings under the facility and additional 
interest on borrowings to fund our acquisifion ofthe Vicksburg casino effective June 8, 2010. 

Derivative income (expense) — This is related to the change in fair valueofour ineffective inierest rate swaps. Our interest rate 
swaps became ineffective following the amendment ofour seniorsecured credit facility during iHe fourth quarter of fiscal year 2010. 

Income Tax Benefit (Provision) —Our income tax benefit (provision) frorn continuing operalions and our effective income tax rate 
has been impacied by our estimate of annual ta:xable incorifie for financial statement purposes as well as our percentage of pennanent 
and:other items in relation to such estimated income or loss. During the prior fiscal year, our effective Income tax rate was also 
Impacted by our settlement of certain tax liabilities for S4.7 million less than our estimated accmal. 
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Liquiditj' and Capital Resources' 

Cash Flows frotn pperating Activities - During the nine inonths ended January 23. 2011, we generated $82.8 million in cash fiows 
from operating aclivities compared to generating S69.8 million during the nine monlhs ended January 24, 2010. The year overyear 

•lncrea.se'In cash fiows from operating iictivilies priinarily results from'increases in operaiing income, exclusive of non-cash items, 
such as deprcciation and expense recoveries. 

Cash Flows used in Investing Activities - During the nine months ended January 23. 2011, we .'used S 132.2 million for investing 
activities compared to using $24.9 million during the nine months ended January 24. 2010. Significant investing activities forthe nine 
months ended January 23. 2011 included the purchase of theRainb"dw casino In Vicksburg, Mississippi fbr $76.2 million, purchases of 
property and equipment of $46.1 million, ofwhich $8.7 million relates to Cape Girardeau, and increases in restricted cash at dur 

, captive Insurance company by $9.5 million'Io fund insurance;resery.es',in-lleu ofproviding letters of credit. ' 

For the nine monlhs ended January 24, 2010. significarit invesiing activities included the purchase of property and equipment for 
$21.6 million and payinent of $4.0 milliori towards our Wateriodgarriing license. 

Cash Flows used in Financing Activities - Duringthe nine riionlhsicnded January 23, 2011 we had net borrowings under our line of 
crcdit of $5S.0 million which included the borrowing of $80 million to fund our acquisition ofthe Rainbow casino InVicksburg. 
Mississippi. We also used $6.6 million io repay olher outstanding lon'grtenn debt. 

During the nine months ended January 24, 2010, our net cashflows used in financing acUvities were used primarily to repay our. 
outstanding long term debl of $69.1 million. ' 

Availability of Cash and Additional Capital - AfJanuary 23, 201 L.we had cash and cash equivalents of $70.0 niiliion and marketable 
securities of $21.8 milfion. As of January 23, 2011, we had S79.5-m_iilion in revolvingcredit borrowings and SSI 1.0 million in term 
loans outstanding under iHe seniorsecured credit facility. Otir linepf credii availability at January 23. 2011 was approximaiely $140 
million as lliiiiied by our leverage ratio. • ' • . ' 

Common Stock Offering -On January 25, 2011 we issued 5.3.niillion shares ofourcommon stdck for lotal, net proceeds of 
appro.ximately $5 r.7 million. ProceedsTrom the common stdck offering were used to repay amounts under our Credit Facility and for 
general corporale purposes. 

Capital Expenditures and Development Activities - On Decernber 1, 2010, our proposed casino In Cape Girardeau, Missouri was 
selecled, by the MissouriGamiri'g Gommisslbn forprioritization'fonlhe 13)'? and final gaining license in the State ofMissouri. We had 
previously entered into a development agreement with the Ĉ ity of Cape Girarileau: The prdject Is expected to include 1,000 slot 
machines, 28. table games. 3 restauanis, a lounge and terrace dyeriopkirig'the Missis.slppi Rlverand a 75b-seat event center. We 
currerilly estimate the cost ofthe project at approximately $125:milllon with an ariticlpatedopenlng date by the end of calendar 2012. 

Historically,.we have made significant investments in property.and'equlpment arid expect that our operations will continue to demarid 
ongoing irivestments to keep our propertiescoiripetitiye. Our current planned capilal expenditures jnclude approximately $ 10 million 

-in maintenance capilal expenditures and approxii'nately^$5 million in expenditures rclated lo Cape Girardeau forthe balance of fiscal 
year 2011. 

As part ofour business development aclivities. hislorically we have entered inio agreements whichhave resulled in the acquisition or 
development of businesses or assets. These business development efforts and related agreerrients typically require the expenditure of 
cash, which may be significant. The amount and timingof ourcash expendilures relating to develppment activities inay vary based 
upon our evaluationpf current and-ftiture developmenf opportunities, our financial condition and the condition of the financing 
markets. Our development activities are subject lo a variety df factors including but not limited td: obtaining permits, licenses and 
approvals from appropriate regulatory and other agencies, legislative changes and, in certain circumstances, negotiating acceptable 
leases. 
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We have entered Into an agreemeni to provide management services for a potenlial casino to be localed al the Nemacolin Woodlands 
Resort In Farmington. Pennsylvania, ("the Resort"). The development ofthis casino Is subjeciiio numerous;reguIatory approvals 
including obtaining a slate gaming license, vvhich Is a competitive award process among four applicants. If the Resort is successful in 
obtaining a gaming license, we have agreed lo complete the build-out ofthe casino space Wc currenlly estimale the projeci cosl ai 
approximaiely $50 million. 

We have identified several capital projects primarily focused on refreshing our hotel rooni.Inventory as vvell as additional 
improvements to our Black Hawk and Lake Charles properties, and further Lady Luck conversions.JThe liming and amount oflhese 
capilafexpendiiures will be determined as wc gain more clarity as to improvement of economic and.local-market conditions,,cash 
flows from our continuing operations and availability ofcash under our senior .secured credii facility. 

Typically, wc have funded our daily operations through net cash provided by operafing activities and our significant capital 
expendilures Ihrough operaiing cash floy*' and debl financing. While we believe Ihat cash on hand, proceeds from qur recent equity 
offering, cash fiow from operations, and availableborrowirigs under our seniorsecured credit facility "wlll'be sufficieni io support our 
working capital needs, planned capital expenditures and debt service requirements for the foreseeable future, there is no assurance that 
these sources vvill in fact provide adequate funding for our planned andnecessary expendilures or that the level ofour capital 
investments vvill be sufficient to allow us to remain competitive in our existing markels. 

We are highly leveraged and may be unable to obiain additional debtor equity finaricing on acceptable terms if our current sources of 
liquidity are not sufficient or If we fall to stay in compliance with the covenanls of our senior secured credii facility. We will continue 
to evaluate our planned capital expendimres at each ofour existing locations in light of the operating performance ofthe faciliiies at 
such locaiions. 

Critical Accounting Estimates 

Our consolidaled financial statements are prepared in accordance with'U.S: generally accepted accounling principles that require our 
managemeni to make estimates and assumptions that affect reported amounts and relaled disclosures. Management identifies critical 
accounling estimales as: 

• those that require the use of assumptions about rriatters that are inherently and highly uncertain at the time the.estimates are 
made; 

• those estimates where, had we chosen different estimates or assumptions;- theresultlng differences would have had a maierial 
impact on our financial condition, changes in financial condition or-results ofoperalions; and 

• those esiimates that, If they were to change from period to peridd, likely vvould result in a inaterial impact on our financial 
condition, changes in financial condilion or results ofoperalions. 

Accounting Standards Codification ("ASC") Topic 350, Intangibles-Goodwill and Other, requires goodwill and other iritangibles to be 
reviewed for impairmenl at least annually oron an interim basis if indicators of impainnent exist; Goodwill for relevant reporting 
units is tested for impairment using a cash flow analysis based on forecasted future results discounted using our weighted average cost 
of capilal and by using a market approach based upon valuation multiples fdrslmilarcompanies. 

Fora discussion of oursignificani accounfing policies and estimates,, please refer lo Management's Discussion and Analysis of 
Financial Condition and Results of Operations and Notes to Consolidated Financlal'Statemerits presented In our 2010 Annual Report 
on Form 10-K/A. There were no newly Identified significant accouniing eslirnaliss in.the iHird quarter of fiscal year 2011, nor were 
there any maierial changes to the critical accounting policies and estlrnates set forthin;our'2010/Aiinual.Report. 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Market risk is the risk of loss arising from adverse changes in market rates and prices, including interesi rates, foreign currency 
exchange rates, commodity prices and equity prices. Our primary exposure to market risk is inierest rale risk as.sociated with our Isle 
of Capri Casinos, Inc. senior secured credii facility ("Credit Facility"). 
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We. have entered into Interesi rate .swap and cap arrangemenls with aggregate notional value of,$320 million asof January 23. 2011. 
The swap agreements effeciively corivcrt portions ofthe Credit Facility variable debt to a fixed-rate basis until Ihe respective swap 
agreements terminate, which occurs during fiscal years 2011, 2012 arid 2014. Our interesi expense Is Impacted by the relationship 
between our Credii Facility variable rale debt and our interest rale derivatives, and as such, based on curreni debt levels, relative 
changes in fuiure inieresi rates would impaci future annual interest expense as follows: 

Increase to ]ncrcase/(decrease) 
variable rate (in millions) 

i^:>^.i%v:" ^ ^ $ F '.w^^t^-fHO)! 

4% 12.6 

ITEM 4. CONTROLS AND PROCEDURES 

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES 
We maintain disclosure controls and procedures that are designedto ensurc that information required to be disclosed In our Exchange 
Act reports Is recorded, processed, summarized and reported wlthiri the time periods specified in the SEC's mles and forms and that 
such information is accumulated and communicated loour management,. Including our Chief Execufive Officer and GhiefFlnancial 
OtTicer. as appropriate, to allow timely decisions regarding required disclosiire. 

Our managemeni Is responsible for establishing and maintaining adequate intemal control over financial reporting for the Company, 
as such terin is defined in Exchange Act Rule 13a-15(0. Under, the supervision and with the participation ofour nianagement, 
Includirig our Ghief Executive Officer and Chief Financial Gfficer,iwe conducted an evaluatibri ofthe effectlyeness'of our intemal 
control over financial reporting based oh the framework in Iniemal Control-Integrated Framework issiiedby the Gommittee of 
Sponsoring Organlzafions ofthe TreadwayCominission ("(iiOSO"). Based on Ihe^evaluallon, management has concluded that the 
design and operaiion of our disclosure controls and procedures are effective asof January 23, 2011. 

Because of lis inherent limitations, syslerhs of intemal conlrol over financialreporting can provide orily reasonable assurance with 
respeci lo financial statement preparation and presentation. 

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING 

There have been no changes in our intemal controls over financial reporting during the fiscal quarterended January 23, 20l 1. that 
have materially affected, or are reasonably likely to materially affect, our'internal controls over.financiarreportlng. 

PART II—OTHER INFORM.ATION 

ITEM I. LEGAL PROCEEDINGS 

A reference is made to Ihe information contained In Footnote 14 ofour unaudited condensed consolidated financial statements 
included herein, which is incorporated herein by reference. 

ITEM IA. RISK FACTORS 

Excepi as follows, there are no material changes to the disclosure regarding risk factors presented.in our Annual Report on Form 10-
K/A for Ihe fiscal year ended April 25, 2010. 
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Wc arc effectively controlled by the Goidstein Parties and their decisions may dilTer from those that may he made hy other 
stockholders. 

Robert S. Goldstein, our Vice Chainnan, and Jeffrey'D.,Goldstein and Richard A. Goldstein, two of our directors, GFIL 
Holdings, LLC spouses, children and grandchildren ofccrtain members ofthe Goldstein family and entities as.sociaied with certain 
members ofthe Goldstein family (collectively the "Goldstein Parties'!) collectively own and control approximately 42.6% ofour 
common stock as of Febrtiary 21. 2011. GFIL Holdings; LLC, vvhich'is managed by Jeffrey D. Goldstein. Richard A. Goldslein and 
Robert S. Goldslein, provides for the collective ownership ofthe Goldslein Parties' shares ofour common slock. 

The Goldstein Parties have substantial influence over the election of our board of directors and the ouicome of the vole on 
substantially all other mailers. Including amendment of our amended and restated certificaie of Incorporation, amendment ofour by­
laws and significani corporate transaciions, such as the approval ofa mergeror other transactions involving a sale ofthe Company. 
Such substantial infiuence may have the effect of discouraging,transactions involving an actual or potential change ofcontrol, which 
In turn could have a inaterial adverse effect on the market price of ourcommon stock or prevent our stockholders from realizing a 
premium over the market price for their shares of common stock. The interests ofthe Goldstein Parties may differ from those ofour 
other .stockholders. 

Additionally, pursuant to the Govemance Agreement, dated January 19, 2011 (as amended, the "Goldslein Governance 
Agreemeni"), between us and the Goldstein Parties, we have called a special meeting of stockholders for March 18, 2011, to vote on 
certain amendments to our amended and restated certificate of incorporation and, if approved by our stockholders, to effecl ihe 
amendments to our amended and restated certificate of incorporation and to our tiy-laws. The amendments lo our amended and 
reslated certificate of incorporation wili provide that, until the.Supermajority Expiration Time (as defined in the amendments to our 
amended and restated certificate of incoiporalion). we may not, without the affirihatiye vote oflhe holders ofat least two-thirds of our 
vofing power, voting as a single class, aulhorize. adopt or approve certain extraordinary corporate transactions and provide for the 
classificailon ofour board of direclors and three-year terms of service for.each class of directors. Further, vve agreed that untir.ihe 
Nomination Expiration Date (as defined in Ihe Goldstein Govemance Agreement), we will take all action reasonably necessary for the 
board of directors to nominate and recominend for election by the stockholders each of Robert S. Goldstein. Jeffrey D. Goldstein and 
Richard A. Goldstein, at any annual meeting at which theii- respective directorship terms are scheduled to expire. Ndtwithstanding the 
foregoing, if our stockholders do not approve the ameiidnierits lb ouramended and restated certificate of Incorporation, we will not 
proceed with the amendments to our amended and restated certificaie of incorporation or by-laws and will lake all steps necessary to 
effect such abandonment arid the Goldstein Parties will take all steps reasonably requested by us to effect such abandonment. 

ITEM 2. UNREGISTERED SALES OF EQUITV SECURITIES AND USE OF PROCEEDS 

We have purcha.sed our common stock under stock repurchase pî dgrams. These programs allow for the repiirchase of up to 6,000,000 
shares. To date, we have purehased 4,895,792 shares ofour common stock under these programs. These programs have no approved 
dollar amounl. nor expiration dates. Nd purchases werc made during the nine months ended January 23, 2011. 

. ITEM 3. DEFAULTS UPON SENIOR SECURITIES 

None. 

ITEM 4. SUBMISSION OF MATTERS SUBJECT TO A VOTE OF SECURITY HOLDERS 

None. 

ITEM 5. OTHER INFOR.MATION 

None. 
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ITEM 6. EXHIBITS 

See the Index to Exhibits following the signature page hereto for a list ofthe exhibits filed pursuant to Item 601 of Regulation S-K. 
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SIGNATURE 

Pursuant to the requirements ofthe Securities Exchange Act of 1934. the registrant has duly cau.sed Ihis report to be signed on its 
behalf by Ihe undersigned thereunto duly aulhorized. 

ISLE OF GAPRI GASINOS, INC. 

Dated: February'28. 2011 Isl DALE R. BLACK 
Dale R. Black 
Senior Vice Presideni and GhiefFlnancial Officer 
(Principal Financial Officer and Aulhorized Officer) 
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E.MimiT 
NUMBER DESCRIPTION 

10.1 Amendmeni Number One to Govemance Agreement, daled February 23, 201 Lrbyand among Isle ofCapri Gasinos, 

Inc.. GFIL Holdings. LLC. Jeffrey D. Goldstein, Robert S. Goldstein and Richard A. Goldstein 

31.1 Certification of Chief Executive Officer pursuanl lo Rule 13a—^14(a) under the Securities E.xchange Act of 1934 

31.2 Certification of Chief Financial Officer pursuanl to Rule 13a—14(a) under the Securities Exchange Act of 1934 

32.1 Certification of Ghief Execuiive Officer pursuant to IS U.S.C. Seciion 1350 

32.2 Certification of Ghief Financial Officer pursuant to.18 U.S.C Secfion 1350 
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Exhibit lO.l 

AMENDMENT NUMBER ONE TO GOVERNANCE AGREEMENT 

February 23. 2011 

The undersigned, being all ofthe parties to Ihat certain Agreement dated as of January 19. 2011 (the "Governance 
Agreement"), hereby agree as follows: 

1. Exhibit A to the Govemance Agreement setting forth the Charter Amendments is hereby amended and replaced in its entirety 
with Exhibil A hereto. 

2. Seciion 3.3(a) ofthe Governance Agreement is hereby amended and reslated to read In its entirely as follows: 

"(a) Effeciive upon Ihefiling with the Secretafy.of State ofthe Charter Amendments,.Messrs. Richard ^A. Goldstein, 
Jeffrey D. Goldstein and Robert S. Goldslein (or such other persons as detennined in accordance with Section 3.3(c)) 
(collectively, the "Goldstein Directors") shall be appointed to Classes 1. II and 111 ofthe Bdard, respectively." 

3. Capitalized lemis u.sed but not defined herein shall havethe meaning a.scribed to such tenns in the Govemance Agreement. 

4. The provisions ofthe Govemance Agreement that have not been a'niended hereby shall remain in full force and effect. The 
provisions oflhe Governance Agreemeni. as amended hereby, shall remain in full force and effect. 



IN WITNESS'WHEREOF, this Amendmeni Number One to Govemance Agreemeni has been executed by each of 
Ihe Parties, through their respective duly aulhorized represeniaiive. as ofthe date first above wrilten. 

ISLE OF CAPRI CASINOS. INC 

By: Isl Virginia McDowell 
Name: Virginia M. McDowell 
Tifie; President and COO 

GFIL HOLDINGS, LLC 

By; Isl Jeffrey D. Goldstein 
Name: Jeffrey D. Goldstein 
Title; Manager 

/s/Jeffrey D. Goldstein 
JEFFREY D.GOLDSTEIN 

Isi Robert S. Goldslein 
ROBERT S. GOLDSTEIN 

Isl Richard A. Goldstein 
RlCIIARDjA. GOLDSTEIN 



Exhibit A — Charter Amendments 



CERTIFICATE OF AMENDMENT TO 
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF 

ISLE OF GAPRI GASINOS, INC. 

Isle ofCapri Casinos. Inc. (the "Corporation"), a corporalion organi'zed and existing under and by virtue ofthe General 
Corporafion Law oflhe State of Delaware as amended (the "DGCL"), DOES HEREBY CERTIFY: 

FIRST: That tlie Board ofDircctors ofthe Corporalion adopted resolutions proposing and declaring advisable the following 
amendmeni to the Arnended and Reslated Certificate of Incorporation ofthe Corporation: 

RESOLVED, that the Amended and Restated Ceriificate of Incorporation ofthe Corpoi^tion be amended .so that the 
following Article FIFTEENTH be added immedialely after the exisllng-Article FOURTEENTH: 

"FIFTEENTH: 

15.1) Special Vote Requirement 

(a) The affirmative vole or consent of the holders ofat least two-thirds df the voting power of the 
Corporalion, voting as a single class, shall be required.for (i) the adoption ofany agreement providing for the merger 
or consolidation of the Corporafion with or into any other corporatlori'Or.,entlty, orsiriillar transaction in vyhichthe 
shares of stock ofthe Corporation are exchanged for or chariged into other stock or securities, cash and/or other 
property, (ii) the adoption ofany agreement providing for the .sale oV, lease ofall or substantially all ofthe asseis or 
property of the Gorppration and Its siibsidiaries (taken as a vvhole), (lii)'spin-off. split-up or extraordinary dividend-
to stockholders and (iv) the liquidation, dissolutionqr winding up pf the Corporation. Such affirmative vote or 
consent shall be in addition to the votes or consents ofthe holders of stock ofthe Corporation otherwise required by 
law dr any agreement belween the Corporation and anymational securities exchange. 

(b) This Seciion 15.1. and the terms arid conditions contained herein, shall, without any action ofany 
person or î nfity, automatically expire and be null and void and of no further effect upon the first todccur of (i) the 
Goldstein Fainily Grdii'p (asdefined below) ceasing to hold GommonStockof the Corporalion representing at least 
22.5% ofthe Corporation's outstanding Common Stock, not-including any shares of Class B Common Slock or 
shares of Coriimon Stock issued upon.conversion ofany Prefeired Stock and (ii) the tenth anniversary ofthe 
Article 15 Effective'Time (as;defined below) (the tlmei'aV.vvHich'Ihe firstof the matters set forth in the foregoing 
clauses (i) and (ii) occurs is referred to hcrein'as the "Supermajority JExpiration Time"). 



(c) For purposes ofthis Amended and Restated Certificaie of Incorporation. "Goldstein Family 
Group" means, colleclively. (I) Jeffrey D. Goldstein, (li) Richard A. Goldstein, (iri) Robert's. Gdidslein, (lv) GFlL 
Holdings. LLC. a Delaware limited liabiiily company, (v) ihe spduse. child (including any person legally adopted 
before the age of five), or grandchild ofany of Bemard Goldslein. Jeffrey D. Goldstein, Robert S. Goldslein and/or 
Richard A. Goldslein, and (vi) any entity in which all ofthe equity Interests In and all ofthe beneficial interests of 
which are owned by a person or entity described in subparagraphs (i) through (v) above 

(d) From the Article 15 Effeciive Time unlil the Supermajority Expiration Time, the Corporation shall 
not amend, modify or repeal ihis Section 15.1 unless such amendment, modification or repeal Is approved by ihe 
affirmative vote or consenl oflhe holders ofat least two-thirds ofthe voling power df the Corporation, voilng as a 
single class. 

15.2) Classes of Directors 

(a) The Board ofDircctors ofthe Corporation shall be divided into Ihree cla.sses. designated Class I, 
Class 11 and Class III. Each class of directors shall consist, as neariy as may be possible, of one-third oflhe total 
number of directors constituting the entire Board of E)irectors of lHe;Coiporation.*The Board of Djrectors Is hereby 
authorized to assign members of the Board ofDirectors already in officcito such cla.s.ses effective upon the filing 
with Ihe Secretary of State ofthe Ceriificate of Amendment to this Amended and Restated Certificate of 
Incorporation that provides for the inclusion ofthis Article 15 in this Amended and Restated Certificate of 
Incorporation (the "Article 15 Effective Time"); provided, that each of Jeffrey D. Goldstein, Robert S. Goldstein and 
Richard A. Goldstein shall be in separate classes. The terms of the initial Glass 1 directors shall expire at the first 
aimual meeting of stockholders to be held after the Article l5 Effecfive Time; the terms of the iniiial Glass 11 
directors shall expire at the second annual meetirig of stockholders:to be His Id after the Article-i5 Effective 'fime; 
and the termsof the initial Class 111 directors shall expire at the third annual meeting of stockhdlders to'be heid after 
the Article 15 Effective Time. 

(b) At each annual meeting of stockholders, successors to the class of directors whose terms expire at 
that annual meeting shall be elected for a three-year tenn. 

(c) A director shall hold office until the annual meeting of stockholders for the year in which his or 
her term expires and until his or her successor.shall;be elected and shall qualify, subject, however, to prior death, 
resignafion, retirement, disqualification or removal.from office. 

'2'. 



(d) From ihe Article 15 Effective Time until the Supennajorily Expiration Time, the Corporation shall 
not amend, modify or repeal this Section 15.2 unless such amendmenLimodificallon or repeal is approved,by Ihe 
affinnative vole orcoiLsent ofthe holders ofat leasi iwo-ihlrds oflhe voting power oflhe Corporalion, voling as a 
single class." 

SECOND: That the stockholders have voted in favor of this amendment ih accordance with ihc provisions of Seciion 242 of 
Ihe DGCL. 

THIRD: Thai this amendment was duly adopted in accordance wilh the applicableprovisions of Sections 242 oflhe DGCL. 

IN WITNESS WHEREOF, the Corporafion has caused this Certificate of Amendment lo be executed by its duly aulhorized 
officer Ihis day of . 2011. 

Isle ofCapri Casinos, Inc., a Delaware corporation 

By: 
Name: ; 
Tide 



EXHIBIT 31.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 

I. James B. Perry, Ghief Executive Officer of lsle ofCapri Casinos, Inc., cerlify that: 

1. I have reviewed this quarteriy report on Fonn 10-Q of lsle ofCapri Casinos. Inc.; 

2. Based on my knowledge, this report does not conlain any untrue statement ofa inaterial fact or omit to state a maierial fact 
necessary to make the slalements made. In light ofthe circumstances under which such statements were made, not misleading with 
respect to the period covered by this report: 

3. Based on my knowledge, the financial slatemenls. and other financial information included in this report, fairiy presenl in all 
material respecls the financial condition, results ofoperalions and cash fiows of the registrant as of and for, the periods presented in 
this report: 

4. The registrant's other certifying officer and I are responsible forestablishing and maintaining disclosure controls and procedures (as 
defined in Exchange Acl Rules 13a-15(e) and 15d-15(e)) and iniemal conlrol over finaricial reporting (as defined in Exchange Acl 
Rules I3a-I5(f) and 15d-15(f)) for Ihe regislrarit and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relafing to the regi.strani. Including its consolidaled subsidiaries, is made known to us 
by others wiihin those entitles, particulariy during the period in which this report is,being prepared; 

(b) Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed 
under our supervision, to provide.reasonable assurance regarding the reliability of financial reporting and the preparation of financiai 
statements for extenial purposes in accordance wilh generally accepted accounting pririciples;' 

(c) Evaluated the effectiveness ofthe registrani's disclosure controls and procedures and presented in this report our conclusions about 
the effeciiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; 
and 

(d) Disclosed in this report any change in the registrant's internal conlrol over financialreporting that occurred during Ihe registrant's 
most recent fiscal quarter that has materially affected, or is reasonably likely lo materially affect, the registrant's inlemai control over 
financial reporting; and 

5. The registrani's other certifying officer and I have disclosed, based on our most recent evaluation of Intemal control over financial 
reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons performing Ihe equivalent 
functions); 

(a) All significant deficiencies and material weaknesses hi the design or operation of inlenial control over financial reporting which 
are reasonably likely to adversely affecl the regisirant's ability to recdrd, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in Ihe regisirant's 
internal control over financial reporting. i 

Date; Febmarv 28. 20! 1 Is' James B. Perry 
James B.'Perry 
Chief Executive Offiicer 



EXHiBIT3I.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE I3a-14(a) UNDER THESEGURITIES 
EXCHANGE ACT OF 1934 

I, Dale R. Black. Chief Financial Officer of lsle of Capri Gasinos, Inc.. certify that: 

1. I have reviewed this quarterly report on Form 10-Q of Isle ofCapri Casinos. Inc.; 

2. Based on my knowledge, this report does not contain any unlrue statement ofa material fact prdmll to state a maierial fact 
necessary to make the statements made, in light ofthe circumstances under which such statements were made,.not misleading with 
respect to the period covered by this report: 

3. Based on my knowledge, the financial statements; and other financiai Information included In this report, fairiy present,in all 
material respects the financiai condition, results ofoperalions and'cash ilows'of the registrant as of and for, Ihe periods presented in 
this report; 

4. The registrant's other certifying officer and 1 are responsible for establishing and mainlaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial rcporting (as defined iri Exchange Act 
Rules 13a-15(f) and 15d-I5(f)) for the,registrant and have: 

(a) Designed such disclosure controls and procedures, or.caused such disclosure controls and'procedures to be designed under our 
supervision, to ensure that material information relating to the regisir^'nt, including its,consblidated'siibsidiaries, is made known lo us 
by others within those entities, parficulariy during the period in which'this report is being prepared; 

• . ' • • ' ' 

(b) Designed such intemal control overfinancial reporting,,di- caused,siich inlemai control over, financial,reportjng to be designed 
under our supervision, to provide reasonable assurance regard irig. tlie reliaHlllty of financial.reporting and'the preparafion of financial 
statements, for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness ofthe regisirant's disclosure controls and procedures and presented'in this report our conclusions about 
the effectiveness ofthe disclosure controls and procedures, a.s ofthe end ofthe peridd covered by.this report based on such evaluation; 
and 

(d) Disclosed in Ihis report any change In the registrant's intemal control.over financial reporting that occurred during the registrant's 
most recent fiscal quarter that has materially affected, or Is reasdriablylikely'to materially, affect, the registrant's intemal conlrol over 
financial reporting; and 

5. The registrant's othercertifying officer and I have disclosed, basedon our'most recent evaluation of intemal control over financial 
reporting, to the registrant's auditors and the audit commitiee of regisirant's board bf directors (or persons performing the equivalent 
functions): 

(a)-'A!l significant deficiencies and material weaknesses in the design or.dperatioripf intemal control over financial reporting which 
are reasonably likely to adversely affecl the registrant's ability to record, process, summarize and-report financial Information: and 

(b) Any fraud, wheiher or riot material, that Involves management or other einployecs who,have a significant role in the registrant's 
intemal control over financiai repiortlng. 

Date: February 28. 2011 Isl Dale R. Black 
Dale R, Black 
GhiefFlnancial Officer 



I . EXHIBIT 32.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350 

inconnectlon with Ihe Quarteriy Report df lsle ofCapri Casino.s, Inc. (the "Company") on Forin 10-Q for the period ended 
January 23. 2011, asfiled.with ihe Securities and,Exchange Commission on the date hereof (the "Quarterly Report"). 1. James B. 
Perry, Chief Executive Officer ofthe Company, certify,- pursuanl to IS U.S.C Sectidn 1350, that: 

(1) The Quarteriy Report.fully compiles with the requirements ofSecilon 13(a) or 15(d) ofthe Securities Exchange Act of 1934; 
and 

(2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results 
ofoperalions ofthe Company. 

Date: February 28, 2011 Isl James B. Peny 
James B. Perry 
Chief Executive Officer 



EXHIBIT 32.2 

CERTIFIGAIION OF CHIEF FINANCIAL OFFICER PURSUANT TO IS U.S.C. SECTION 1350 

In conneciion with the Quarterly Report of lsle ofCapri Casinos. Inc. (ihe "Company") on Form 10-Q for Ihe period ended 
January 23, 2011 as filed with the Securities and Exchange Commission on the date hereof (the "Quarteriy Report"). I, Dale R. Black. 
Chief Financiai Officer of ihe Company, certify, pursuant to IS U.S.C. Section 1350; thai: 

(1) The Quarterly Reporl fully complies with the requireinents of Section 13(a) or 15(d) ofthe Securities Exchange Acl of 1934; 
and 

(2) The Infonnation contained in the Quarteriy Report fairly presents, in all material respects, the financial condition and results 
ofoperalions ofthe Company. 

Date: February 28. 2011 Isl DaleR. Black 
DaleR, Black 
GhiefFlnancial Officer 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-Q 

(MarkOne) 

E .,„„.,.„.,..,._ .,.„._„„„_„_.„„„„ 

' For the quarterly period,ended July 24, 2011 

OR 

For the transition period from to 

Commission File Number 0-20538 

ISLE OF CAPRI CASINOS, INC. 
Delaware 41-1659606 

(Stateor other jurisdiction of (LR.S. Employer 
incorporation or organization) Identificafion Number) 

600 Emerson Road, Suite 300, Saint Louis, Missouri 63141 
(Address of principal execufive offices) "' (Zip Code) 

Regisirant's telephone numbenlncluding area code: (314)813-9200 

Indicate by check mark vvhether the registrant (1) hasifiled'all, reports.required to.be filed by Section 13 or 15(d) of Ihe Securities 
Exchange Act of 1934 during the preceding 12 months (or forsuch shorter period'that the registrant was required lo file such reports), 
and (2) has been subject to such filing requirements for the past,9b'days., 'Yes [3 No D 

Indicate by check mark whether the registrant has submitled'electronically andpostcd'on its corporate Web site, ifany, every 
Interactive Data File required lo be submitied and posted pursuanl tp Riile 405.of Regulation S-T during the preceding 12 months (or 
for such shorter period that the registrant was required to submit and.post such files)--Yes (El No D 

Indicate by check mark whether the registrant is a large accelerated filer,-ari accelerated filer, ora non-accelerafed filer, or a 
smaller reporting company. See definition of "large accelerated filer," "accelerated filer" and "smaller reporting company" In 
Rule 12b-2 ofthe Exchange Act. 

Large accelerated D Accelerated filer IHl 

Non-accelerated filer D Smaller reporting company D 

Indicate by check mark vvhether the registrant Is a shell company (as defined In Rule 12b-2 ofthe Exchange Act). Yes D No O 

As of August 26, 2011, the Company had a total of 38,729,190 shares of Common Stock outstanding (which excludes 3,336,958 
shares held by us in treasury). 
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PART 1—FINANCIAL INFORM.ATION 
ITEM L FINANCIALSTATEMENTS 

ISLE OF CAPRI GASINOS, INC. 
CONSOLIDATED BALANCE SHEETS 

(In thousands, except share and per share amounts) 

July 24. 
2011 

April 24. 
2011 

Current assels: .̂  _ . „ „.,,, 
ICa'stPatrd^^asKyequiyaleflts^^ 

1 ricome taxes receivable 
DefelredTiricdrrie^tiaxesI 
Prepaid expenses and other as.sets 
^^I Ota l;Currentiassetsr'^^ 

Property and equipment -net 

Goodwill 
LQlner̂  i ntangi bl ej assets.-; ne t^^ .a 
Deferretl financing costs;'net 

jRestf icted^casi^and j JriVestmeritSj 
Prepaid deposits and other 

RlotaHassetsi 

' ̂ Currerifl laHilitii^:! 
LIABILITIES xND-^IOt KIIOI 1)1 K^ MM i n 

Currerit malurilieS'dflorigTte, 
^A'ccduri Is fpa vabl e ^ ^ l ^ ^ ^ 
Accrued liabilities; _̂ 
^Pavrdllfan'difelatig'd^^-f^ ^ __ _ ^ 

Property and othentaxesi 

lldn'gttemiideb 
befeiTcdi ncome taxes 
O'th'w^cci^dO'iaiSliliesA"^^^^ 

16S;442 
!I EW72fiM^^ 

29.287,-' 

'.-153,878 
^ I f i87^2 l l 

i 30.762 
^ ^ 3 6 1 3 0 5 1 

16.6'94 

• Preferred stock, S.Ol par va[ue; 2,000.000 shares atithorize'd-'iidrieissued 

Class B common stock, $.01 par value; 3,000,060;shares aulhonzed; ribrie'lssiied 

^Sdirionlimia^ln^caDital^^^^^^^:^^!^"--^^-^ 
.Retained earnings-

S250:092'ra%^^»2_5_4T0B| 
100J_77 

=a® 
103.09J. 

^{2?235)1 

lJfreasrirv^stock^3!350l29irsii^^Iimulv^^^0^ i l 2 ? 7 2 m l ^ ^ M 
Total stockholders' equity 

349.473 --. 355.294 

M(mS52W^m^m(JS\2S&fi 

•TolaHhabilities!and:StockhoiderSiequilvi 
309,121 309,028 

|$^Sgl-^733?363^$a§^l^'733jS88J 

See notes to the condensed consolidated financial statements. 



ISLE OFCAPRI CASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENtS OFOPERATIQNS 

(In thousands, except share and per shaire amounts) 
(Unaudiled) 

Three Monlhs Ended 

s. ' 

Julv 24, 
2011-• 

July 25, 
2010 

-•' Food, beverage, pari-mutuelfand other 
LffflSSW ».'!->-»( 

G rossj revenues g^fl: 
Less prdmotĵ bngl.allowances 

-' _ M^^mm97mBiim^i 
(51.311) 

^(Sfl '3JJ 
(52.213) 

/Gaming taxes-. i _; 

EQo'd,'"beverage,pariTmutuef arid dthe'r-
MM ari iiê  anii Taci 1 ities"^^^ 
^Marketmg aridiadininlstrafive: 
^.6TpOTale^mi^^^d[5ineiit|~ 
'TJepreciatidnahd aindrtizafidh 

s^^JTotal -operati iigs.exp.en ses. 

Loss iper^cpmmonjsharejbasiciandrdn Ull ve; •__ 
^Netloss "••'" • •' ' : .- . 

W eigh ted average', basi c shares'' 
iW?igliteflfayeî g^nii'tFd]slvar̂ ^^^ 

See notes to the condensed consolidaled financiai statements. 
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ISLE OF GAPRI CASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(In thousands, except share amounts) 
(Unaudited) 

^lance^nfilf2lK2Q;yii 
Net loss 

Shares of 
Common 

Slock 
^42-:063!56 

Common 
Slock 

Delerred*hedgeadjustment.-^^^^&^»& 
B ŝnetiofii ncome itaxte?^! 

IPr.oyisio.niof S251^^^ 
Unrealized'gain on interest 

rate cap contracts net of 
income lax provision of 
$3 

Additional 
Paid-in 
Capital 

.^omprehensivgilpssj 
Exercise of stock-'options^ 
I ssiTanc elof î estrjcteci ?stdck| 
g|fi2nijepimnoni.stqckj 

Issuance of restricted slock 
from treasury slock 

SlQckicoEnp r̂isatiOniexpense^ 
Balance, July 24. 2011 

Kttained 
Famines 

Accum. 
Other 

Comprehensive total 
Incomc I'reasury Stockholders' 
(Loss) Stock -Kquit>-

2a35)MS.M(fl6}266)'M$lH3091028| 

^ ^ 
5,914 

M^^^n 
42,066; 148' ,$ . 421 S'.250;092 % 100,772 Ŝ  (1,812) $ (40.352) $ 309.121 

See notes to the condensed cdnsoiidated financial statements. 
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ISLE OF CAPRi CASINOS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(in thousands) 
(Unaudited) 

Three Months Ended 

O^ira t i n^c t iyiti'^^ 
Net loss 
A^jystmenlsitpTccpnciIejnetilpss^t^^ 

Deprecialionand amortization ' 
I^AmorlizationloudeferredTmancmglCQSts.;, 

Deferred Incdme taxes 

Julv 24, 
2011 

Julv 25, 
2010 

| i S tock^com pcnsaii ohiex pense 
."ia*i:5̂ £'̂ .?.,4?̂ ^̂ -l'̂ 5l.i£̂ .''""̂ ŷ ?il̂ .-.. |^l^ss:.{'^m)Ionfdi^^al fofj as^ts 
Changes •inoperatingassets^and Ijabi 11 ties 
^Hmch'a^^of; gaiii ligjs^uriTieii 1°^^^^^ 

A'ccoujts recel vable 
fe-lricome^la.xTrecei^ijIe^ 

Prepaid,expenses" an'ddth'er assets 
B^o,cp,unts;payable;and|accmcd)n abilities. 
Net cash provided by operatingachvities 

Irivesting activities: 
Î ,urchase?of;prop.erty4andieQUipmenl.-%^ ^ 
Net caslvpaid fdracquisitioh; riet of cash ac 
Restnctedrcas ll'and-investments ^ ^ ^ ^ n . 
Net cash used iri investing "aclivities 

(5,635)-. • (6,291) 
^loMOQ'^^^^^1-2^3531 

22:449- 27:886 

. ^m( im77mmmii ( ' \2mm 
(76J^) 

Rrincipalfpaymeiit5|on'̂ debt̂  
Net (rejiayinerits) bdirowings on line of ere 
Kayinent.ofideferre.djfinancmg coslsfr^^j^ 
ProceedsTrdiri exercise of stock options 
Neticashl( used'm)iproy idea ibyifinancing'.ac 

E ffeet fp fjfor̂ eign :.cu r re n eyĵ exc hange; rate; I __ 

f>'et':decrease,̂ tn;cash:ana,cash; equivalents;^ 
Gash arid cash eqlii vai ents,', begirmi rig bf pe" 
Gash!andicash'equivalentS:fend|.ofjthe.penOi 

68.069 
r67.-854^aS^^i^63:olJ 

See notes to the condensed consolidated financial statements. 
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ISLE OF GAPRI CASINOS, ING. 
Notes to Condensed Consolidated Financiai Statements 

(amounts in Ihousands, except share and per share amounts) 
(Unaudited) 

I. Nature of Operations 

lsle ofCapri Casinos. Inc., a Delaware corporation, was Incorporated In February 1990. Except where otherwise noted, Ihe words 
"we," "us," "our" and similar tenns, as well as "Company." refer to lsle ofCapri Gasinos, inc. and all of its subsidiaries.. We are a 
leading developer, owner and operatorof branded gaming facilities and related lodgirigand entertainment facilities in markets 
throughout Ihe United States. Our wholly owned subsidiaries own and operate fourteen casirio garning facilities in the Uniled States 
located in Black Havvk, Colorado; Lake Charles, Louisiana; Lula, Biloxi, Natchez and Vicksburg, Mississippi; Kansas Cily, 
Caruthersville and Boonville Mis.souri; Bettendorf, Davenport, Waierloo and Marquette, lowa; and Pompano Beach, Florida. 

2. Basis of Presentation 

The accompanying consolidated financial stalenients have been prepared in accordance with the rules and regulations of the Securities 
and Exchange Commission ("SEC") and in accordance with accounting principles generally accepted in the United States ofAmerica 
for Interim financial reporting. Accordingly, certain information and nole disclosiires ndrmally included in financial statements 
prepared in conformity with accounfing principles generally.accepted in the Uniled States have been condensed or omitted. The 
accompanying interim consolidated financial,statements have been prepared without audit. The results for interim periods are not 
necessarily indicative of resultsTHat may be expected for any other, interim period or forthe full year. These condensed consolidated 
financial statements should be read in conjunction with the consolidaled financial statements and notes thereto included in our Annual 
Report on Form 10-K for the year ended April'24, 2011 as filed wilh the SEG and alj ofour other filings, including Current Reports on 
Form 8-K, filed with the SEC afler such date and Ihrough the date ofthis report, which are available on the SEG's website at 
Hww.sec.goi/or our website at www.lslecorp.com. 

Our fiscal year ends on the last Sunday in ApriL Periodically, this system necessitates a 53-week year. Fiscal 2012 is a 53-week year 
and 2011 was a 52-week year, which commenced on April 25, 2011 and April 26, 2010, respectively. 

The condensed consolidated finaricial statements Include our accoun'tsand those of our subsidiaries. All significant intercompany 
balances and transactions have been eiintinated in consolidation. Certain reclassifications have been made to prior period financial 

-statements to conform to the current period presentation. We view each property as an operating segment and all such operating 
segments have been aggregated into one reporting segment. 

We evaluated all subsequent events through the date of the issuance ofthe consolidated financial statements. No material subsequent 
evenls have occurred that required recognition in the condensed consolidated financial statements. 

3. Flooding 

Due to fiooding along the.Mississippi River, five of our properties were closed for part of the first quarterof fiscal 2012. Our 
Davenport property closed on April 15, 201 Land did not reopen unfil May 1, 2011, or six days into fiscal 2012. Our Gaurthersville 
and Vicksburg properties were closed for 12 and 16 days, respectively,during the first quarter of fiscal 2012. In addition, our Natchez 
property closed on May 7, 2011 and reopened after41 days. Our Lula property closed on May 3, 2011 and partially reopened on June 
3, 2011. The Lula property remains orily partially open as ofthe date ofthis report as fiood damage is remediated. We maintain 
insurance coverage subjecl to various deductibles for both property damage and business Interruption. Included in accounts receivable 
al July 24, 2011 Is $7,465 represenfing direct reimbursable costs and properly 

http://www.lslecorp.com


damage net ofthe insurance policy deductibles. Recognition of business interruption proceeds Is contingent upon filing and 
settlement ofour insurance claims. 

4. Lone-Term Debt 

Long-term debl consists ofthe following; 

SenioKSeair^rGiTdit^Faci"litv:-;i'lJgim-^^ 
Revolving line ofcredit. expires November 1, 2013, interest payable at least quarteriy at 

either LIBOR and/or prime plus a margin 

Julv 24, April 24, 
2011 2011 

33.000 

JfV'7'^-----T 

357.-275 357^75 

1,178.160 .1,192,594 
m^i^m6s^^^n^-mi^'f^^iSB7M Less.curî ent̂ niattiritlesgf ">^ • ^ ' • • ' • ^ • • ^ 

Long-term debt 1.172.778 $ 1.187.221 

Credit Facility - Our Senior Secured.Credit Facility as amended ("Credit Facility") consists of a 5300,000 revolving line ofcredit and 
a 3500,000 term loan. The Credit Facility Is secured on a first priority basis by subsianlially all ofour assets and guaranieed by all of 
our significant domestic subsidiaries., 

Our net line ofcredit availability at July 24, 2011, as limited by our maximum leverage covenant, was approximately $156,000. after 
consideration of $24,000 in outstanding surety bonds and letters of credit. We pay a cdmmitrrieril fee related to the unused portion of 
tiie Credit Facility of up to 0.625% which is included in interest expense in the accompanying consolidated statements ofoperalions. 
The weighted average effecfive interest rate^of the Credit Facility for thethree months ended July 24, 2011 was 5.59%. 

The Credit Facility includes a number of affirmative and negaiive covenants. Additionally, we must comply with certain financial 
covenants including maintenance ofa leverage ratio and miniriium' interest coverage ratio. The Credit Facility also restricts our ability 
to make certain invesiments or distributions. We weî e in compliance with allcovenants as of July 24, 2011. 

7.75% Senior f̂ otes — In March 2011, we issued $300,000 of 7.75%.Senior.Notes,due 2019 through a private placement at a price of 
99.264% ("Senior Notes"). The net proceeds from the issuance were,u.sed to repay,tenn loans under our Credii Facility. The Senior 
Notes are guaranteed, on a joint and several'basis, by substantially all ofour significant domestic subsidiaries and certain other 
subsidiaries as described in Note 13. All ofthe guaranlor subsidiaries are wholly owned by us. The Senior Notes are general 
unsecured obligations and rank junior to allof our senior secured riidebtedness and senior to our senior subordinated indebtedness. 
TheSenlor Notes are redeemable, In vvhole dr in part, at ouroption at any time on orafter March 15, 2015, with call premiums as 
defined In the indenture goveming the Senior Notes. 

7% Senior Subordinated Notes -Our 7% Senior Subordinated Notes are due 2014 ("Subordinated Notes") and are guaranteed, on a 
joint and several basis, by all ofour significant subsidiaries and certain'Olher.subsidiaries',as;described In Note 13. All ofthe guarantor 
subsidiaries are wholly owned by us. The Subordinated Ndtes are general uriseciTred obligations and rank junior to ail of our senior 
indebtedness, the Subordinated Notes are redeemable, in whole or.ln part, at ouroption at any time with call premiums as defined in 
the indenture goveming the Subordinated Notes. 
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The Indenture goveming the Subordinated Notes limits, among other ihings. our ability and our restricted subsidiaries' ability to 
borrow money, make restricted payments.,use as.sets as securiiy in other iransaclions, enter into transactions with affiliates or pay 
dividends on or repurchase stock. The Indenture also limlisour ability to Issue and sell capital'stock of subsidiaries, sell assets in 
excess ofspecified amounts or merge with or Into other companies. 

5. Earnings Per Share 

Numerator: 'yT^^^U^^ 

Three .Months Ended 
Julv 24, 

2011 
July 25, 

2010 

Nei^idss^^:.' i ^ ^ ^^.^Vc^^tv;.i^a^ ^ f e ^ ' ) ^ ^ f e ^ f e ^ ^ ^ . ^ r ^ ^ l ^ s o : : ! W ^ 3 B 

D l n m n i r i a t o r : ^ . ^ ^ : 5 i ^ ^ - d l g 4 ^ ^ ^ 
Denominator for basic earnings (loss) pej-share - weighted average shares 38,277,150 .32^447,904 

La Effect; of.dil Ull ve;sccun ties-.iijl 
Empibyee stockoplions 

(0.06) S (0.08) 
M^^Md^ ' :A^^ ;^^^^ :^^^mt^^^^^^ i^S M3s:.'^fi^:r:)tM^.^::sm^'V:^^ 
Diluted eamings (Idss) pershare: • - ..̂  

The following table sets forth the computation of basic and diluted income (loss) pershare; ' • 

Our basic eamings (loss) pershare are computed by dividing net income (loss) by the weighted average number of shares outstanding 
forthe period. Due to the net loss, stock options represeniing 107,549;shares,,which,are poleritially diiutive, and 469,710 shares which 
are ariti-dilutive, were e.xcludedfrorii tlie calculation df common sharesTor diluted (loss) per share for the three months ended July 24, 
2011. Due to the net loss, stock options.representing 187,276 shares.̂ which are potentially dilutive, and 534.210 shares which are 
anii-dilutive, were excluded from the calculation of common shares for diluted'(loss) per share for the three months ended July 25. 
2010. • .. , ./ 

6. Stock Based Compensation 

Under our amended and reslated 2009 Long Term incentive Plan we have Issued restricted stock and stock oplions. 

Restricted Stock—During the first quarter ended July 24. 2011, we issued 490!992 shares of restricted stock with a weighted average 
grant-date fair value ofS8.73 to employees and 579 shares of re.stricted stock-with a weighled average grant-date fairvalue of $8.92 to 
a director. Restricied slock awarded to employees underannual'lbng-^term incentive grants primarily vests one-lhird on each 
anriiversary of the grant dale and for directors vests one-half on the grant date and one-half on the first anniversary of the grant date. 
Restricted stock awarded under our October 2008 tender offer vests in October 2011. Our estimate of forfeitures for restricted siock 
for employees Is ' . • 



10%. No forfeiture rate is estimated for directors. As of July 24, 2011, our unrecognized compensation cost for unvesied restricted 
slock is S5.463 wilh a remaining weighted average vesting period of 1.2 years. 

Stock Options- We have issued incenfive stock oplions and nonqualified stock options which have a maximum term of 10 years and 
are. generally, vesied and exercisable in yearly Installments of 20% commencing orie year after the date ofgrani. We currently 
estimate our aggregale forfeiture rates at 12%. As of July 24, 2011, our unrecognized compen.sation cost for unvested slock options 
vvas $531 with a weighled average vesting period of 1.9 years. 

7. Interesi Rale Derivatives 

We have entered into various Interest rate derivative agreemenis in order to manage markel risk on variable rale lenn loans 
outstanding, as well as comply with, in part, requirements under4tlie.^Credil Facility. We have Iriterest rate swap agreements with an 
aggregate notional value of $100,000 with maturity dates In fiscal,2012 and 2014. We have also entered Into interest rate cap contracts 
with an aggregate notional value of S220,006 having maiurity dates in fiscal 2012 and 2013 and paid premiums of $203 at'inception. 

As a result ofthe amendment to ourCredit Facility inthe fourth quarter of fiscal 2010, our interesi rate swaps no longer meet the 
criteria for" hedge, effectiveness, and therefore changes in the fair-value ofthe svvaps subsequenl to the date of ineffectiveness in 
Febmary 2010,'are recorded in derivaiive income (expense).in the consolidated statementof operations. Prior to their ineffectiveness, 
changes in the fair valueof these Interest rate swaps were adjusted through other comprehensive income (los.̂ ) as these derivative 
instruments qualified for hedge accounting. The cumulative loss recorded iri other comprehensive income (loss) through the date of 
Ineffectiveness is being amortized into derivative expense over the remaining term ofthe individual interest rate swap agreements or 
when the underlying transacfion is no longer expected to occur. As of July 24, 2011, the weighted, average fixed LIBOR interest rate 
ofour interest rate svvap agreements was 4.25%. 

The interest rale cap agreements meet the criteria for hedge accounting for cash fiovv hedges and have been evaluated, as of July 24, 
2011, as being fully effective. Asaresult, there is no impact on ourconsolidated statement ofoperalions from changes in fairvalue of 
the interesi rale cap agreements. 

The loss recorded in other eompreherisive income (loss) ofour interest rate swap agreements is recorded net of deferred income lax 
benefits of $1,044 and $1,295, asof July 24, 2011 and April 24, 2011; respecfively. The loss recorded in other comprehensive income 
(los.s) for our interest rate cap agreements is recorded net of deferred incbrne'tax benefits of $46 and'$49 as of July 24, 201 land April 
24.2011, respectively. • . ' 

The fair values of derivatives Included in our consolidated balance sheet areas follows: 

Type of Derivative Instrument Balance ShcetLocalion . - Julv 24, 2011 April 24, 2011 
lriter£rstrrate^cab"6britroct"!^^^fs'"'":^^,!^-Prepaid^deM^^^ 
Interesi rate swap conlracls Accmed interest _ „ _ _ _ 919 1.439 
lnte^t^rat"cis\vCD-;cdrilra"cts^;y##^'^-''^i^l'Giiier^ 

We recorded income of $438 and 52,424 in derivative income (expense) related to the change in fair value of mterest rale svvap 
contracts during the three months ended July 24, 2011 and July 25, 2010. respectively. 

Additionally, during the three months ended July 24. 2011, we realized derivative'ex pense of S669 associated with the amortization of 
$418. net oflaxes of $251, ofcumulativc loss recorded In other comprehensive income (loss) forthe interest rate svvaps through the 
date of their ineffectiveness.During the three monlhs ended July 25, 20I0,-we realized derivative expense of $3,911 associaied With 
the amortization of $2,449, net oflaxes of 51^462, ofcumulativc loss recorded in other compi-ehensive iricome (loss) for the interest 
rate swaps through the date df their ineffectiveness. 

The change in unrealized gain (loss) on our derivatives qualifying for hedge accounting was $26 and $22 for the three months ended 
July 24. 2011 and July 25, 2010. respectively. 



Ihe amounl of accumulated other comprehensive income (loss) related to interest rate swap conlracls and Interest rate cap contracts 
maturing within the next twelve monlhs was 51,121. nelof tax of $675. as of July 24. 2011. 

8. Fair Value 

The fair value ofour Interest swap and cap conlracts are recorded using Level 3 Inputs at the present value ofall expected future cash 
fiows ba.sed on the LlBOR-ba.sed svvap yield cur\'e as oflhe date oftlie valuation. 

The following table presenls the changes In Level 3 liabilities measured at fair value on a recurrine basis tbr the three months ended 
July 24. 2011: 

Interest 
Rate 

Hedges 

Ba\mic&ai'Am:a4:ao\-i^^'^mm^-:.mm^^.^^^^^:'ir^w^ 
Realized gairis/(losses) . . 4 3 8 

Balance at July 24. 2011 

Financial Instruments - The estimated carrying amounts and fair values ofour other financiaflnstruments are as follows: 

Jii|v24i2011 
Carrjing 
-Amounl Fair Value 

Carrj'ing 
Amount 

Apri l 24.2011 

Fair Value 

Cash and cash equivalents . S, 671854 S 67,854 $• 75.178 $ 75.178 

^ ^ J n ^ ! ^ c \ ^ ^ ^ m ^ ' ^ ^ ^ ^ I ^ ^ ^ I s ^ ^ E ^ ^ M ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ S I ^ M ! ! I S ^ S m i ^ ^ ^ ^ M I M . 
Revolving line of credit 
i\^anal3l?rateh^TiiTloarisi 
7% Senior subordinated notes 

•20,000 -.$ 
^ 8 1 7 5 0 ] 

iSl ' ^ t ^ ^ k ^ ^ ^ ^ ^ ^ M ^ ^ 

18.200 $ 33:000 S 31,350 
^562^9d^.^^^-^-500Td0Q>|.v;g-^M^5i35iO00l 

357.275 359M1 357'.275 358,615 
^:^^^^^-^--#297[866-fi:^.^^3M94d"^:^l^T97r8L5;j:^-M^^^ 

. 4;269 • 4;269 4,504 4^504 

SFsssiT^^^^ii^j i^^^^rsi isz^s^s 

i7:-75%iScnim^tes''»^ 
Other long-term debt" 
0lher'lon.g-terin[obligations:^SL 

The following methods and assumptions vvere used to estimate the fair value ofeach class of financial insimments for which it is 
pracficable to estimate that value: 

Cash and cash equivalenls. restricted cash and notes receivable are carried at cost, which approximates fair value due to their 
short-term maturiiies. 

Marketable securities are based upon Level 1 inputs obtained from quoled prices available In active markets arid represent the 
amounls we would expect to receive If we sold these marketable securities. 

The fairvalue ofour long-term debt orother long-term obligations is estimated based on the quoted market price pf Ihe underiying 
debt issue or. when a quoted market price is not available, the discounted cash fiow of future paymenis utilizing current rates available 
to us for debl of similar remaining maturities. Debt dbligaiions with a short remaining maturity are valued at the cariying amount. 



Julv 24. 2011 April 2.1.2011 

9. Accumulated Other Comprehensive Income (Loss) 

A detail of Accumulated other comprehensive income (loss) is as follows: 

(1.735) . (2.153) 

. s^miimi2h4sm<^3mf225)\ 

The amounl ofchangc in the gain (loss) recognized in accumulated other comprehensive Income (loss) related to derivaiive 
instruriienis is as follows: 

Three Months F.nded 
July 24, 

2011 • 
Julv 25, 

2010 Tvpe of Derivative Instrument 

IfiteTesfTat^ap^ptractJ 

10. IncomeTaxes 

Our effective income tax rates for Ihe three months ended July 24, 2011 and July 25,,2010-were49.4% and 41.3%, respectivety. Our 
effective rate Is based on statutory rales applied to our income adjusted for, permanent differences. Our aclual effective rate will 
flucluale based upon the amdunt of our pretax book income, peririarierit'differences and.other items^used in the calculation ofour 
income lax benefit. During the first quarter ended July 24, 2011. the federal statute of limitations expired for the open lax years ending 
April 2006 and April 2007. 
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IL Supplemental Disclosures 

Cash Flow— Forthe three months ended July 24. 2011 and July 25, 2010. we made net cash paymenis for interest of S8,9I6 and 
$16,712. respecliveiy. Additionally, we received income tax refunds of $]Q9 and S927 "duniig ihe three months ended July 24, 2011 
and July 25, 2010, respectively. 

For the three monihsended July 24, 201 Land July 25, 2010, the change in accrued purchases ofproperty and equipment in accounts 
payable increased by S630 and $ 1,206, respectively. 

Acquisition — We completed the acquisifion of Rainbow Caslno-Vicksburg Partnership, L.P. ("Rainbow") locaied in Vicksburg, 
Mississippi on June 8. 2010 acquiring 100% ofthe partnership interests and have Incliided-the results of Rainbow in ourconsolidated 
financial statements subsequent to June 8, 2010. The pro forma results ofoperalions, as if the acquisition of Rainbow had occurred on 
Ihe first day of fiscal 2011, is as follows: 

Three Months Ended 
Juh 25. 

2010 

Net revenues - • ' S • 255 738 

12. Commitments and Contingencies , 

Development PriJ/ects—On December,'1, 2010,-our proposed casino In Cape Giraideau, Missouri was selected by the Missouri 
Gaming Commission forprioritizationTqr-the ^'^and:firia^ gaming.iicense in\tHe,State"Pf Mis ..We had previously entered into a 
development agreement wilh the'City of Gape.Girardeau.- We currcntly^stiniate the cost of the project at approximately $125,000 
wilh an anticipated opening date by the endof calendar 2012. 

On April 14. 2011, the Nemacolin Wop'dlands Resort.'(''Neriiacolin'O'inFaririington; Permsylvania "was selected by the Pennsylvania 
Gaming Gontrol Board for the finallGalegory 3 resort gaming license; We hadpreviously entered into an agreement with Nemacolin 
tdiComplete the build-dul ofthe casino space and provideimanagefnentservicesofthe casino. We currently estimate thep'roject cost at 
approximately $50,000.The award of,the Peririsylvania'licerise;td„Nemacbliri'^ 'appeaied^_to";tWPennsy|vania Supreriie Gourt 
by.dne of the other applicants. Subject to a successful mlingintheiappeai, we. expect to complete construciion ofthe facility within 
approximaiely nine months after commencing consimcfiqri; '.• ' 

Legal and Regulatory Proceedings—Ourwholly owned subsidiary,,Lady Luck Gaming Coiporation and several'joint venture partners 
have been defendants in the Greek Civil Courts and the Greek''Admiriistrative Courts iri'similar lawsuits broughl.by the,country of 
Greece...The actions allege that the defendaritsTailed to riiake;specified payments,In connection .with the gaming'license'bid process for 
Patras, Greece. Although It Is difficult,to determine the dairiageslieing'SdughtTrdm the lawsuilsrihe action may seek damages up to 
that aggregale amounl plus it^terest from the date ofthe action. 

In the Civil Court lavvsuit, the Civil Courl of Firsl Instance ruled iripur favorand dismissed the lavvsuit in 2001. Greece appealed to 
the Civil Appeal Court and, in 2003, the Court rejected theappeal. Greece then appealed to the Civil.Supreme Court and. in'2007, the 
Supreme Court mled that the matter was not properiy before the Civil Courtsand "should be before the Administrative Court. 

In the Administralive Court lawsuit, the Administrative Court of First Inslance rejected'the'Iawsuit stating that it was not competent to 
hear the matter.;Greece then appealed to the Administrative-AppeaLCourt, which court,rejecied'the appeal in 2003. Greece then 
appealed to ihe Supreme Administrative'Court, which remanded.the 
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matter back to the Administrative Appeal Court fora hearing on Ihe merits. The re-hearing look place in 2006, and in 200S Ihe 
Administrative Appeal Court rejected Greece's appeal-on procedural grounds. On December 22, 2008 and January 23, 2009. Greece 
appealed Ihe ruling to the Sujireme A'dminlstratlve Court. A heariiig'lias tentatively been scheduled for October 2011. 

The ouicome ofihis matter is still in doubl and cannot be predicted with any degree of certainty. We intend to continue a vigorous and 
appropriate defense to the .claims asserted In this matter. Through July 24,.2011, we have accrued'an eslirriaied liability including 
interest of $11.980. Our accmal,is based upon management's estimate.of the original clairri by the plaintiffs for lost payments. We 
confiriue lo accrue interest on the asserted claim. We are unableto estimate a total possible loss as infonnation as to possible 
additional claims, Ifany, have not been asserted "or quantified by the, plaintiffs at this time. 

We and our wholly-owned subsidiary,, Riverboat Corporation ofMississippi ("RCM"). are defendanis in a lawsuil filed in the Circuit 
Court of Adams County, Mississippi by Silver Land, Inc., alleging breach df conlracl in connection with our 2006 sale of casino 
op'eratlpris In Vicksburg,.Mississippi, to a thii"d party"; In January..-2011. the court riiled;in favofof Silver Land arid scheduled a hearing 
for damages. The hearing'is currently scheduled for September2011 and Silver Land has asserted damages of approximately $2,400 
plus interest from the original jtidgment date in January 2011.,The outcorne of this matter •is'still in doubt and cannot be predictedwith 
any degre^e of certainly, We intend id confiriiie a.vigoi^dus arid approp"riatedefe'nse|tothe.claiins asserted by Silver Land in thismalter.-
After damages are assessed, we plan to appeal the judgment of the circuit court and'we believe It Is more likely than not.we will obtain 
a favorable ruling on appeal. 

We are subjecl to certain federal, slate and local environmental protection,'health and safety laws, regulations and ordinances that 
apply lO:businesses generally, and are subject to cleanup requiremenis at certain of our facilities as a result ihereof We have not made, 
and-do"'"nbt;̂ aritlclpate making ma t̂erial expenditiires, ndi-iddwe'anticipate incurring delays with respect to environmental remediaiion 
or protection.However, in part-because ourpresenl and future.development sites have, irisdriie.cases, been used as manufacturing 
facilities or other facilities that generate materials that are requii-ed lo be remediated-under environmental laws and regulations, there 
can be no guarantee that additidnal pre-existing conditldns vvill notbe discovered and we will not experience material liabilities or 
delays. 

We are subject to various contingencies and litigation matters and have a number of unresolved claims. Although the ultimate liability 
oflhese contingencies, this'litigatioii'and these'claliiis canriot be detemiined at this tiriie'we believe they will not have a.material 
adverse,effect on our consofidateH^financial position,result.s of operations or cash flows. ' -
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13. Consolidafing Condensed Financial Information 

Certain ofour wholly owned subsidiaries have fully and unconditionally guaranteed on ajoinl and .several basis, the payment ofall 
obligalions under our 7.75% Senior Notes and 7% Senior Subordinated Notes. 

The follovving wholly owned subsidiaries ofthe Cbmpany are guaranlors. on ajolnt and several basis, under the 7.75%i Senior Notes 
and 7%.Senior Subordinated Notes: Black Hawk Holdings, L.L.C; Gasino America of Colorado, Inc.; CCSC/Blackhawk. Inc.; Grand 
Palais Riverboai. Inci; IC Holdings Colorado. Inc.: IOC-Black HawkDlslribufion CompanyoL:L.C.; lOC-^Boonville. Inc.; lOG-
Carulhersvllle. L.L.C; IOC-Kansas City. Inc.; IOC-Lula; Inc.; IOC-Natchez, Inc.: IOG Black Hawk County, lnc:; IOC ' 
Davenport, Inc.; IOC Holdings. L.L.C; IOC Services, LLC; lOC-Vlcksburg, Inc.; lOC-Vlcksburg, LLC; Rainbow Gasino Vicksburg 
Partnership, L.P.; IOG Gape Girardeau, LLC; Isle ofCapri Beltendorf Marina Corporation; Isle of Capri Betiendorf, L.C; isle ofCapri 
Black Hawk Capital Corp.; Isle ofCapri Black Hawk, L.L.C; Isle of Capri Marquette, Inc.; P.P.I, Inc.; Riverboai Corporafion of 
Mississippi; Riverboat Services, Inc.; and St. Charies Gaming Coriipany, Inc. 

Consolidating condensed balance sheets asof July 24, 2011 and April 24. 2011 are as follows (in thousands): 

Asof Julv 24.2011 
Isle ofCapri 
Casinos, Inc. 

(Parent 
ObllKor) 

Consolidating 
and 

Eltmiiiatinf; 
Entries 

IsleofCapri 
Casinos, Inc. 
Consolidated 

Lorigilerifiulebt,11esS:CuiTent:maturities 
Other accrued liabilities 
S tockholders'^equi tv-^^^^iMS,; 
Total liabilities and stockholders' equity 

IsleofCapri 
Casinos,'Inc. 

(Parent 
Obligor) 

AsofAprif24.20ll 

Guarantor 
Subsidiaries 

Nori-
Guariintor 

Subsidiaries 

Consolidating 
and 

Eliminating 
Entries 

IsleofCapri 
Casinos, jnc. 
Consolitlated 

1 ritercdm pany/recei vabl es ^ f y ^ ^ ^ " ; ^ 
Investments in subsidiaries 
PrQperty^and;eciui^"enf:tri"etf^ 
Other assets 

m26,59f:;:¥^(226m6')^^mM599)^mfl3m6ElM 
.418 767 {65;229) 
irp^2 fs :^E_d^oim\W 
^63.889. .44L;794 

148,359 

i^7) (353,501) _ _ 

^2Q!0Q2; (53.705) ... ""'47"L98Q 
f̂27f559î 5:̂ "01'.'145r425)pS 

Stockhdldersaequit^'i 
Total liabilities and stockholders' equity 
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Consolidating condensed siatements ofoperalions for the three months ended July 24, 2011 and July 25. 2010 are as follows (in 
thousands): 

For the Three .Months Ended Julv 24. 2011 
Isle ofCapri 
Casinos, inc. 

(Parcnt 
Obligor 

Non- •• 
Guarantor .' 
Subsidiaries 

Consolidating 
and 

Eliminating 
Entries 

Isle ofCapri 
Casinos, Inc. 
Consolidated 

Rooms, food, beverage. pari-inuluer"and other 
G r p s S i ; r e y e n u e s ^ l ^ ^ | ^ ^ a s ^ ^ ^ 
Less prorriotional allowances 
• ' ' J^^ggar; ret'revenues! 

-Q^ lu l ix^^^^^^^^^^^^^S^^ISI I I I* : . : ^^ 

SM$^^^Si:SS253T03'6l 
2.420 (2.403) 44.082 

^561950 
(51^311) 

(2i403J^^g29Jiin8i 
(Sl.fll) 

Casino 
'Gafmnftaxes-^^am'^^^P 
Qtherdperatlng' expenses 
Marilg^pSnif^^xpJriSel (rev^ 
Depreciatiori and amortizafi on 

ralingiexp.enses"'-' 

12,889 93r436 

• 433 20,896 21,467 
Eota 

.Operating [i ncmng;! logs) '̂ ^ '̂U 
Iriteresi expense, net 
O i H c ^ ^ ^ ^ ^ H 

S.r^^'4 698'Xs '̂̂ :̂;224:-376 

^ ^ s ^ ( i , m £ r K ^ 2 j ,263 
(6,48 7) ..- (14,960 

m^^¥^m^^^^^y:7rfM^i23\r> x .:»r'r^ m. 
Eq ui ty in" income (I oss) of subsidiaries 2 296 (3L7) 

Income (loss) be fore incdme taxes" 
Incomestaxi(proyision)ibeneiitg 
Net.Income (loss) 

(̂8,969) 5^86 
m ^ ^ : . . ^ , ^ ' ^ 6 6T6S>T-3'^^2"^0^ 

$ (2 323) ,% 



For Ihe 1 hree Months Ended Julv 25, 2010 
lsle ofCapri 
Ciisinos, Inc. 

(Pareni 
Obligor) 

Consolidating 
and 

Eliminating 
Entries 

lsle ofCapri 
Casinos, Inc. 
Consolidaled 

Otheroperating expanses 
[vla:riage'meri't;fe^exf '̂̂ e|(revenue 
Depreciation and amortization 
jfotalioperating-iex penses 

SR^l,UnsUS^me;(i_qss)l^ ^ 
Interesi expense net 

Equiiy in income (loss) of subsidiaries 

Income (loss) before income taxes 
,, ••a^Ji-jj J A ' ^ J T . VW J.- .'.-•...^^.r ,-!K w ~'°-;^gngy 

n n n m f t ' t a Y ^ f n r n v w j n n i i h f n e t i t ' j s y g ^ ;iricom"eltax-.(proyisidn)ib"eriefit 
Net Income (loss) 

' l (a57p)x=: .SS23lM 
(7,945) (15.333) 

r(lf487)! ~ ^ 
4.834 (645)' (4.189) 



Consolidating condensed statements ofcash fiows forthe three months ended July 24, 2011 and July 25, 2010 are as follows (in 
thousands): 

Three Monlhs Ended Julv 24. 2011 
IsleofCapri 
Casinos. Inc. 

(Parcnt 
ObUgor) 

Net cash provided by (used In) operaiing 
activities 

Net cash provided byjused in) financing 
activities^ ,̂ ^ ^ j . ^ _ _ _ _ _ ^ ^ ^ (^4,458) 

Effectrdfiforeign^cu^nc^xcKangerates^on^*&?'™^ TS 

.c,?LSniandic r̂Oe{i ui val_e_n!s 

Guarantor 
Subsidiaries 

M£ 

(11996) 

, Non-
Guaranlor 

.Subsidiaries, 

Consolidating 
and 

Eliminating 
Entries 

isle of Capri 
Casinos, Inc. 
Consolidaled 

Net increase (decrease) in cash and cash 
equivalents 

1(222)1^^^(221129)1 

(6.767) 22429 

5,849 (9272) I.LJL1I vtiii^iiiA j , o ^ y yy i. I£.} ( J j 9 0 1 ) —— ^ J P I T . A . . 

Cash and cash equivalents al end ofthe penod |^ 9 801 S 52 833 $ . 5.220 S — •$ 67.854 

Tlirec Months Ended Julv 25. 2010 

Sta t ' e i iTel iyof^ '^mFlows^e^ 
Nel cash "provided by. (used in) operafing 

activities 
N ^ ^ s ^ p ^ i B e 3 l ^ ^ ( u s a i l i n)1l nvesti ng 

Net cash provided by (used in) financing ' 
— ̂ gljvjbes 
Effect^ofloreigriTc tirrenc\^exclwigerates^ 
^cash; and ;.cash ;eq ui yal c n t s | ^ ^ p ^ ^ ^ 
Net increase (decrease)"in cash and cash 

equivalents _____ 
' 6 ^ hlami-^i^'^uivalentsfatibeei lining-ofil 

b e n o d ^ ^ ^ ^ S ^ l ^ ^ ^ ^ ^ M M . . 
Cashand cash equivalenls at end of the perio'd 

Is leofCapri 
Casinos, Inc. 

(Pareni 
Obligor) 

Giiaraiitor 
Subsidiaries 

-Non-, 
Guarantor 

Subsidiaries 

Consolidating 
and 

Eliminating 
Entries 

lsle ofCapri 
Casinos, Inc. 
Consolidated 



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL GONDITION AND RESULTS OF 
OPERATIONS 

DISCLOSURE REGARDING FORWARD-LOOKING ST.4TEMENTS 

This report contains statements that we believe are, or may be considered to be, "forward-looking statements" within the 
meaning of the Private.SecuriUes Litigation Reform Act of 1995. Ah slkements othei' ttfanstatements of historical fact included in this 

, report regarding ihe prospects of our industry, or our prospects, plans, financial pdsiUqn or business strategy, may constitute, forward-
looking statements. In addition, forward-looking statements generally can be identified,by. the use of foryvard-lookmg. words such as 
"may;" "will," "expect," ''Intend," "estimate," "foresee," "project," "anticipate," "believe,""plans," "forecasts,""continue"or "could" 
or the negatives of these terms or variations of them orsimilar terms. Furthermore, ̂ such forward-looking statements may be Included 
in various filings that we make with the SEC or press releases or oral statements made'bypr with the approval ofone ofour 
authorized execuUve officers. Although we believe'that the expectations re fleeted, iiî ^̂ ^ 
we cannot assure you that tiiese expectations wiUprovefo be coirect. Tliese forward-looking statements are subject to certain known 
and unknown risks and uncertainties., as well as assumpiions that could cause actual results lo differ materially from'those reflected in 
these forward-looking siatements. Readers are'cautibhed not to placeiuiidue reliancepiilanyjorvvard-looking statetpents contained 
Herein, which reflect management's opinions only as.of tfieMsie hereof. ̂ Except'as required by law, we undertakend'obiigaiion to 
revise or publicly release the results of any revisionjo^any forward-looking statements, Youare advised, hqwever.no consult any 
additional disclosures we make in our repprts'to'_tiie'SEC:::AU,subsequentiwritten:and^^^ statements attributable to 
us or persons acting on our behalf arefixpfes'sly qualified iri. ihelr'entirety by the^cautipnafy statements contained! in this report. 

' • • " ' " * • . 

For a more complete descriplion of the risks thaf may affect our business, see ouTAnriual Report on Form 10-K for the year 
ended April 24,2011. " - . . . - . . . 

Execiitive Overview 

We are a developer, owner and operator of branded gaming facilities and related lodgingand entertainment facilities in regional 
markets in.the United Slates. We have intenfionally. sought geographic diversity to liifiititherisks caused by weather, regional 
economic difficulties and local gaming atitliorities and regulations. We curtentiy dperate^asinos iri Mississippi, Louisiana, 
"Missouri,,lowa, Colorado and Florida. We.also operate a harness racing track at our casirioiiri'Florida. 

Ouroperaling results for.the periods presenied-have been affecled, bothpositiyely-ahd-negatively, by current ecpnqmic conditions and 
several other faciors discussed in detail below. iDurhisloricafdperating results rriay nofbe^iridlcatlve dfourTutuVe results ofoperalions 
becausepf thesefactors and the changing competitive landscapein each,ofdunmai-kets,-aswelfas-by Tactors discussed elsewhere 
herein, th is Management's Discu.ssibn and AnMysls of Firianciai(^dridition arid Results of Operations should'be read inconjuncfion 
with our Anmiaf Report on Forni 10-K forthe yeareri'ded A'prî l̂ 24,'201 l:arid by^givirig consideration to the following: 

Flooding—Due to fiooding along the Mississippi River, five of our.properties have been closedTor a portion ofour firsfquarter ended 
July 24, 2011. We mairitajn insurahce."coyer'age subject to yarioijs;deducri'bles^Tpy.bbth,pro and business Interruption. 
Recognition of business ihteVruption proceeds is contingent-.updiVfiling and.setllementofour insurance claims. A summary, of the 
closure dates and subsequent reopening-ls as follows: " ', • 
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Ganlthersyllle^issouri 
lIula^^M j sjs i_^ p p i ^ ^ ^ P T i ^ ^ ^ 
Natchez, Mississippi 
^icjsburg^M ISS jssj ppi;ii3^£i5 

Closing Hate 
Kcopcnin; 

- Date 
Nunibcr Davs 

Closed 
?Ai5ril|l-5^20Ul^^^Mayim20WSi^^iiM^l"-5(A)! 

May'L.2bl \ May 13. 2011 1̂2 
llvlaw3Sllll^^JuriT3^0fl'i4^'^'J^^^ay£l3Ti 
} ^ y 2 d 9 l l June,17.̂ 201 i ' 41" 

(A) Six days of closure in the first quarter of fiscal 2012 
(B) One ofthe two casinobarges remains closed as fiood damage is remediated 

Florida Gaming Law Changes — Effeciive July 1. 2010, legislative changes became effective in Florida which lowered the stale 
portion ofgaming taxes applicable to our Pompano property from 50%.to 35% of gariilngirevenues. Additionally, this legislation 
allows our poker operations to remain open for the same hours as,the slot fioor and removes the poker betting limits. Our casino 
revenues and gaming,taxes refiect the favorable impactof these .changes In state gaming laws. 

Acquisition of Rainbow Casino - We completed the acquisition df Rainbow Caslno-Vicksburg Partnership, L.P. ("Rainbow") localed 
in Vicksburg, Mississippi on June 8, 2010 acquiring 100% of thepartnershiplnterests and have'included the results of Rainbow in our 
consolidated financial statements subsequent tp June 8, 2010. The^acquisitidri was funded by borrowings from our^Credlt Facility: 

Revenues 
Revenues for the three months ended July 24, 2011 and July 25, 2010 are as follows: 

Three Months Ended 

(in thousands) 
July 24, 

2011 
July 25, 
'2010 Variance 

Percentage 
Variance 

Food, beverage, pari-mutuel and other 
—__i —'̂ -.i.r -nm^— 

Less prornotional allowances 
? 7 % - s ^ 

33-138 

f293imll 
(51,311) 

34 091 (953) 

£3304^.14^^^^12016" 

-2.4% 
Mo 

•-2;8% 

(52 213) 

^ifiimm^^mmim 
Casino Revenues - Casino revenues dccrea.sed $6.1 rnillion, or 2.4%,Tor the three mpnths.'ended July 24. 2011, as compared lo the 

•same peripd in fiscal 2011. Gasino revenues forour properties riot.clpsediduetb^flpoding"increased;$5.3 miilion, or 2.6%, for the three 
months ended July 24, 2011, as compared to ihe same period in fiscal 2011.Thisincludedincreased casino revenues of SI.9 million at 
our Pompano properly and $2.1 million at our Black Hawk property. 

Rooms Revenue - Rooms revenue remained stable forthe three months ended July 24, 2011, as compared to the same periocfin the 
prior fiscal year. Rooms revenue for our properties not closed duetto fiooding increased $0:5,miliion, or 5.3% for the Ihree monlhs 
ended July 24, 2011, as compared to the .same period in fiscal 2011. 

Food, Beverage, Pari-Mutuel and Other Revenues — Food, beverage, pari-mutuel and other revenues decreased $1.0 million, or 2.8%, 
for Ihe three months ended July 24. 2011. as compared,to tlie same'perlod'ln thepfidr fiscal year^ Food, beverage, pari-mutuel and 
other revenue ibr our properties not closed due to fiooding increased $0.4 millibri, br 1.3% f̂dr the three months ended July 24, 2011," • 
as compared to the same period in fiscal 2011. 
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Promotional Allowances - Promotional allowances decreased $0.9. million, or 1.7%. for the three monlhs ended July 24. 2011, as 
compared to the same period In the prior fiscal year. ProinollonaLallowances forour properties not closed due to fiooding increased 
S0.9 million, or 2,1% for the Ihree months ended July-'24,'2011, as coinpared to the .same penod'ln fiscal 2011. Changes in our 
promotional allowances refiect revisions to our niarketlrig'pians as a result of changes In competition, economic condiiions and 
regulations. 

Operating Expenses 
Operating expenses for the thrce months ended July 24, 2011 and Ju|y-25, 2010 are as follows: 

Three Months Ended 

(in thousands) 
July,24,' 

' 2011 
July 25, 
"2010 Variance-

Percentage 
Variance 

^Marke l i n f l l ^d l aHmin i s t f a i i ye^^^^^ 
Corporate and developnient 

B'Depreciation^andlamortizationip^i^ 
Total operating expenses 

Casino - Casino operating expenses.increased $0.4 million; dr;l.l-%, forthe three months ended July 24, 2011, as compared to the 
same period in thepriorfiscal,year; Casino operating.expenses for dur properties riot.closediduetd floddlng Increased S 1.2 million, or 
3.7% for the three monlhs erided July'24, 2011, aiicompared-td-lHe'same period In fiscaf 201-1 refiective of increased casino revenues 
at Ihese properties. - . ' ' "" ' 

Gaming Taxes -State and local gaming taxes decreased:$3.p.'mi|lion, or 4.7%, Tor the'three monihsended July 24, 2011. as compared 
lo thes'ame period In the prior-fiscal year. Reductions ingariiing .taxes for the three inonths endedJuly 24, 201 Lreilecl the decrease in 
slate gaming laxes at our Pompano facility from 50% to 35% effective July l,--20l0,"decreasesin'our overall gaming revenues and 
changes in Ihe mix of our gaming revenues derived from slates with,different'gamirig taxrat'es., 

Rooms - Rooms expense decreased SO.2 million,.orJ.7%,Torjlhe three months ended July(24, 2011,.as .compared to the same period in 
the prior fiscal year..Rooms expense for our properties not,_cldse'd;direitd.fldbding.decreased^ or 3.7% for the three.months 
ended July 24, 2011, as compared to the same period iri fiscaf2011- These'expenses directly relate to the cost ofproviding hotel 
rooms. '•" 

Food, Beverage, Pari-Mutuel and Other — Food,.beverage, parl-mufuel and other expensesTemained stable for Ihe three monlhs 
ended July 24, 201 i, as compared to the same perio'd'iri.tlie pribr^fiscai:year:-F^ood; beverage, pari-muluel-and other.revenue for our 
properties not closed due to flooding increased'SO.l millidnT.orjF.0% fdf^lhethree'̂ nnonth's ended July 24, 2011, as compared to the 
same period in fiscal 2011. '• . •-" 

! . - • • ' -

Marine and Facilities • Marine and.facililies expenses increased.$0:?million.;or 6.2%, for the three monihsended July 24, 2011 as 
compared to the same period,in the.prior fiscal year. Marin'e;aiid]faciflties'experisefor bur-pTopertie^^ not closed due to fiooding 
increased $1.2 million, or 10.3% for.lhe three monlhs ended Jiily,'24,.201 l,-.as compared,loihe same period In fiscal 2011 refiecting 
increa.sed spending for repairs and mainlenance. - •'"" 

Marketing and Administrative - Markeiing and administrative,expe"n.ses increased $p:5,.'mil[iori, or 0.9%, for the three months ended 
July 24, 2011 as comparedto the same period in the prior fiscal year; Marketing and administrative expenses for'.our properties not 
closed due to fiooding increased $1.6 million, or 3.2% forthe three 
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months ended July 24, 2011. as compared lo Ihe same period in fiscal 201 
increase market share and cuslomer trials. 

refiecting increased marketing expendilures designed to 

Corporate and Development — During the three months ended July 24, 2011, our corporale and development expenses were S12.3 
million compared to S12.5mlllion for the Ihree months ended July.25, 2010. The decrease is a result of acquisition and abandonded 
equiiy oiTering costs in the first quarter of 2011 primarily offset by tlie timing of the cash portion of long-term incenfive 
compensation, which was awarded in the first quarter of fiscal 2012, versus the second quarter'of fiscal 2011. 

Depreciation and Amortization - Depreciation and amortization expense for the three months ended July 24. 2011 decreased Sl .5 
million, as compared to ihe same period in the prior fiscal year, primarily due to certain assets becoming fully depreciated. 

Other Income (Expense) and Income Taxes 
Inierest expense, interest income, derivative expense and income tax (provision) benefit for the three months ended July 24, 2011 and 
July 25. 2010 are as follows: 

Three Months Ended 

(in thousands) 
July 24, 

2011 
July, 25, 

2010 Variance 
Percentage 
Variance 

Interest income 
I^eri vati veTex peiiseM^? 
Income tax benefit (provision) 

246 

E;£(2a 
2,269 

£ 1 4 

1,867 

(22J)_ -48.1% 
i025.6^^^^^SM^ 

402 21.5% 

Interest Expense- Interest expense decreased $2.0 million for the three inonths ended July 24, 2011, as compared to the same period 
in the prior fiscal year. This decrease primarily refiects the expiration of several interest rate'swap agreements during fiscal 2011. 

Derivative Expense — This includes expenses related to the changejn fair value of our ineffective interest rate swaps and amortization 
ofthe cumulative loss in other comprehensive Income at thedatcidf ineffectivess.. Our interest rate.swaps became ineffective 
following the amendment ofour senior secured, credit facility duririg the fourth quartef,^f fiscal year 2010. The decrease for the three 
months ended July 24. 2011 compared to the same period in the.prior fiscal year, reflects the maturity of certain inierest rate swap 
agreemenis. 

Income Tax Benefit (Provision) — Our income lax benefit (provision) from conlinuing operations and our effective income tax rate 
has been impacted our estimate of annual taxable income for financial'statement,purposes;,our percentage of pennanent and other 
items in relation to such estimated income of loss, aswell as theexpiration"dffederal'statute'of limitations on open tax years ending in 
April 2006 and April 2007. -- . - . . . , . _ 

Liquidity and Capital Resources 

Cash Flows from Operating Activities -During the three months ended July 24, 2011, wegeneraied $22.4 million In cash fiows from 
operaiing activities comparedto generating $27:9 miillon during the three "months ended July 25. 2010. The year over year decrease in 
cash fiows from operating activities is prlmarilythe"'result of increases ih irisurance receivables of S7.2 miillon due to flooding during 
the firstquarter of fiscal 2012. 

Cash Flows used in //;i/e5?mff-4cf/wf/es.-puring;the three monlhs erided July,24,,'2011, vve used $15.1 million for investmg aclivities 
compared to using $98.6 million during thethree months ended Jijly:25;,2010.,Sigriificaritirivesting.activilies for the three months 
ended July 24, 2011 Included capital expenditures ofSI4;6 m]IIion,j'nciuding $4;l;million relating-to .Cape Girardeau and Nemacolin. 
Significant investing actlvitles;for the'three rhonihs ciided July.25, 2010 Included the purchase of the Rainbow casino In Vicksburg, 
Mississippi for S76.2 million, net df cash acquired and purchase,price adjustments, purchases of property and equipment of $12.9 
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•million and increases in restricied cash at our capiive insurance company by $9.5 million to fund insurance reserves in lieu of 
providing letters ofcredit. 

Cash Flows used in Financing Activities -Dur ing ihe three nionths, ended July 24,2011, our net cash fiows used In financing 
activities were used primarily lo repay our oulstanding long-term debt qf Sl4.4millipn. During the three monlhs ended July 25. 2010. 
we had nef borrowings undcrour line^ of credii of $68.5 million which included the borrowing ofS80 million lo fund our acquisition of 
the Rainbow casino In Vicksburg, Mississippi, and also used $2.3 million to rcpay other outstanding long-term debt. 

Availabihty of Cash and Additional Capital- At July 24, 2011, vve had cash and cash equivalents of $67.9 million and marketable 
securities of S26.5 miliion. As of July 24. 2011, we had $20 million in revolving credii and $498.8 million in term loans outstanding 
under the senior secured credit facility. Our line ofcredit availabiliiy at July 24, 2011 vvas ap'prdximately $156 million as iimited by 
our leverage ratio. 

Capital Expenditures and Development ActiviUes—As part ofour business development activities, historically we have entered inio 
agreements which'have resulted in the acquisition of development.pf businesses or assets. These}business development efforts and 
related;agreements typically-require the expenditure of'cash, which-may be significant. The amount ;and.timing of our cash 
expendilures relating to development activities may vary based upon our evaluation of current"andTulure developmeni opportunities, 

•qur financiai coriditibn and the condition ofthe financing markets. Our d eve lopment-'activitiesvare subject to a variety df factors 
including but nol iimited'lo: obtaining permits,'licenses and approvals from appropriate regula'tory and other agencies, legislative 
changes and, in certain circumstances, negotiating acceptable leases. / 

On December 1, 2010, our proposed casino In Cape Girardeau, Missouri was selected by the'Missduri Gaming Commission for 
prioritization for the 13"' and final gaming license in the State of Missoiiri. We had previously entered Into a development agreement 
with the City of Cape Girardeau. 

Our Cape Girardeau project is expected to include 1,000 slot machines, 28 table games, three restaurants, a lounge and terrace 
• overiooking the^Mlssissippl River and a 750-seat event center.-We currently estim'alethe.cost ofthe project at approximately 

$1-25 riiillion with., an .anticipated opening date by the ehd.'of calendarf2pl2.-At;July 24,t2011, we have incurred capital experidilures, 
including capitallze'd Iriteresi, pf$17.0 million including.curfent year.capitai expenditures of $4:0 million. For the balance of the 
current fiscal year,.we estimate additional capilal expenditures of-^'apprbximately $50 million. 

On April 14, 2011, our proposed casino In Nemacolin, Pennsylvariia'was selected by the Pennsylvania Gaming Gontrol Board. We 
have entered Into.a development and management agreement.\vith"'Nemacolinj,Woodlands Resort to.build and operale a casino which 
isexpecied td include 600 slol machines and 28 tablegames^. .We'currently estiniajethep'rdjectcdst.at approximaiely 550 million. The 
award dfIh"e:Pennsylvariia licerise to, Nemacohn has been appealp;^td" the Peririsylv̂ ^̂ ^ by one of the other applicants. 
Subject to a successful mling In the appeal, we expect to complete,construction ofthe facilltyiwithin approximately nine months afier 

• commencing constmction. At July 24, 201 l,.we have incurred capital.expenditures, iricludingcapitallzed inierest, of SOjl million 
iricluding current year capital expenditures of $0.1 million. The liriiing of additidnal significant expendilures is dependent upon 
resolution ofthe Items discussed above. 

Historically, we have madeslgnlficant investments in property and equipment and expect that oui- operations will continue)o demand 
ongding investmenis lo keep our properties competitive During thethree'mdriths ended July 24, 2011, we have Incurred capital 
expenditures ai our exisling properties of $10.5 million. For.the balance of the;cun-cnt fiscal year, we estimate additional capital 
expenditures al our existing properties to be approximately $40 million. 

We have Identified several capital projects primarily focused on refreshing our hotel room invenlory as well as additional 
improvemenls to our Black Hawk and Lake Charles properties,,andTurther Lady Luck conversions. The timing, completion and 
amount of these capita) projects will be determined as we gain-'iiioreciarity as to improvement of economic and local market 
conditions, cash fiows from our continuing operations and borrowing availability under our Credit'Facility. 
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Typically, we have funded our dally operalions Ihrough net cash provided by operating activities and our significant capilal 
expenditures throughiOperaiing.cash fio\y and debt firi"anclng. While we believevlhat cash omhand,-proceeds from our recent equity 
ofiering.'.cash fiovv frdm operalions. arid available boitovvings under our Credit Facility will,;be"sufficlerif to support otir'woi-king 
capital rieeds. planned capital expenditures and debt service rcquirenicntsforthe foreseeable future, there Is no assurance that these 
sources will,in fact provide adequate funding for ourplanned and nccessai-y expenditures orthat the level ofour capital Investments 
vvill be sufTicient to allow us to remain competitive In our existing markets. 

We are highly leveraged and may be unable to obiain additional debt or equity financing,on acceptable tenns ifour current sources of 
liquidity are not sufficient or if we fail to stay in compliance vvithithe coveriants of our senior secured credit facility. We will continue 
to evaluate dur planned capita! expenditures at each.df bur existing locations in light of the operating perfonnance oflhe facilities at 
such locations. 

Critical Accounting Estimates , 

Our consolidated financial statements are prepared in accordance wilh U:S. generally accepted accounling principles that require 
our management to make estimates and assumptions that affect reported amourils and related disclosure!;. Management identifies 
critical accounting estimates as: 

• those that require the use of assumptions about matters that are inherently and highly uncertain at the fime the estimates are 
made; 

• those esiimates wherc, had we chosen different estimates or assumptions, the r;esulting;differences would have had a material 
impact on our financial condition. change"s in financial condition or results.of dperations; and 

• those estimates thai, if Ihey were to change from period to period, likelywould result iri;a material impact on our financial 
condition, changes in financial condition or results ofoperalions. 

For a discussion ofour significant accounlingpolicies and estimates^ please refer to Management's Discussion and Analysis of 
Financial Condition and Results of Operations and. Notes to Gpnsoiidated'FjnariciafSlaterifents'pre in our 2011 Annual Report 
pnTorm 10-K. There were no newly Identlfied'sigriificanl accounting estimates'initlie first quartenbf fiscal year 2012, nor were there 
any.material changes to the crincal accounting policies and estimates set'Torth'ln our 20l 1 Annual Report. 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET^RISK 

Market risk is the risk of loss arising from adverse changesin market i-ates and prices,-including interest rates, commpdiiy prices 
and equity prices. Our primary exposure to markel risk is iriterest rate risk associated with ow Isle ofCapri Casirios, Incfsenior 
secured credit facility ("Credit Facility"). 

Wc have entered Into interest rale swap and cap arrangements'with'aggregate notional-value of $320.0 million as of July 24, 
2011. The swap: agreements effectively convert portions of the Credit Facilityvariablcdebt to a fixed-rate basis.until the respective 
swap agreements terminaie, vvhich occurs during fiscal years 2012, 2013-and 2014. 

ITEM 4. CONTROLS AND PROCEDURES 

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES 

\ye inainlain disclosure controls and procedures that are designedjtd ensure that'iiifprmation,required,to be.disclosed In.our Exchange 
Act reports is recorded, processed, summarized and,reported wltliiri'the tiriieperlods specified inUhe SEC's mles and forms and that 
siich iriformalion is accumulated and communicated to our management.iricludlng our Cihief Executive Officer and Chief Financial 
Officer, as appropriale to allow timely decisions regarding required disclosure. 
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Our managemeni is responsible for establishing and maintaining adequale intemal conlrol over.financial reporting for the Company, 
as such ierm is defined in Exchange Act Rule 13a-15(f). Under the supervision and with the participation.of our managemeni, 
including our Chief Executive Officer and Chief Financial Officer, vve conducled an evalualidn ofthe etTeciiyeness ofoiir inlemai 
conlrol over financial reporting based on the framework in internal Control-lrile'grated.Framcvy'ork issued by the Cominittee of 
Sponsoring Organizations ofthe Treadway Commission ("COSO'')- Basedon theevaluation, management.has concluded iliai ihe 
design and operation of our disclosure controls and procedures are effective as of July 24. 2011. 

Because of its inherent limilations, syslems of intemal control over financial reporting can provide only reasonable,assurance.vvlih 
respect to financiai stalemenl preparation and presentation. 

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING 

There have been no changes in ourintemal controls over financial reporting during the fiscal'quarter ended July 24, 2011, that have 
materially affecled. or are reasonably likely to materially affecl, our internal cdnlrols over finaricial reporting. 

PART II—OTHER INFORMATION 
ITEM 1. LEGAL PROCEEDINGS 

A reference is made to the informafion contained in Footnote 12 ofour unaudited condensed consolidated financial statements 
included herein, which Is incorporated herein by reference. ; 

ITEM IA. RISK FACTORS 

We are not aware ofany material changes to the disclosure regarding risk factors presented iripur Annual Report on Form 10-K for 
thefiscalyearended April 24, 2011. • ' 

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS 
i 

We have purchased our common stock under stock repurchase programs.'THeseprpgrams'alldw for the repurchase of up to 6,000,000 
shares. To date, we have purchased 4,895792 shares of our:Cpinihon,stdck',urider theseprpgrani.S-j..These programs have no approved 
dollar amount, nor expiration dates. No purchases were made duririg-the^lhree months'eh^ded'Jiily-24, 2011. 

ITEM 3. DEFAULTS UPON SENIOR SECURITIES 

None. 

ITEM 4. SUBMISSION OF MATTERS SUBJECT TO A VOTE OF SECURITY HOLDERS 

None. 

ITEM 5. OTHER INFORMATION 

None. 

ITEM 6. EXHIBITS 

See the Index to Exhibils following the signattire page hereto fora list ofthe exhibits filed pursuant to Item 601 of Regulation S-K. 
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SIGNATURE 

Pursuant to the requirements ofthe Securities Exchange Act of 1934, the registrant has duly caused this reporl lo be signed on its 
behalf by the undersigned thereunto duly aulhorized. 

ISLE OF CAPRI CASINOS, INC. 

Dated: Augusi 31, 2011 Isl DALE R. BLACK 
Dale R. Black 
Senior Vice President and Chief Financial Officer 
(Principal Financiai Officer and Authorized Officer) 
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EXHIBIT 
NUMBER DE.SCRIPTION 
31.1 Certification of Chief Executive Officer pursuanl to Rule 13a-^l4(a) under the Securities Exchange Act of 1934. 

31.2 Certificafion of Ghief Financial Officer purstiani (o Rule 13a—14(a) under the Securifies Exchange Act of 1934. 

32.1 Certification of Chief Executive Officer pur.suant to IS U.S.C. Section 1350. 

32.2 Certificafion of Chief Financial Officer pursuant to 18 U.S.C. Secfion 1350. 

101 The following financial statements and notes from the lsle ofCapri Casinos, Inc. Quarterly Report on Form 10-Q 
for the quarter ended July 24,2011, filed on August 31, 2011, fonnalted in XBRL: (i) Consolidated Balance 
Sheels; (ii) Condensed Gdnsdlldated Statementspf Operations; (Hi) Condensed Consolidated Statements of 
Stockholders' Equity; (iv) Condensed Consbiidated;Slatemenls of Cash Flows; and (v) Notes to Condensed 
Consolidaied Financial Statements, tagged aSjblocks of texi. 
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EXHIBIT 31.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a-I4(a) UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 

1, Virginia M. McDowell, Chief Executive Officer of Isle ofCapri Casinos, Inc., certify that: 

1.1 have reviewed this quarterly report on Fonn 10-Q of lsle ofCapri Casinos, Inc.; 

2. Based on my knowledge, this report does nol contain any unlrue statement ofa material fact oromit to state ainaterial fact 
necessary to make the statements made, in light ofthe circumstances under which such statements were-made not misleading with 
respect to the period covered by this report; 

3- Based on my knowledge, the financial stalemenLs. and other financial,information included in this report, fairiy presenl in ail 
inaterial respects the financiai condition, results ofoperalions and cash fiows ofthe registrant as of and for, the periods presented in 
this report; 

4. The,registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined,in Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal conlrol overfinancial reporting (as defined in Exchange Act 
Rtdes 13a-15(f)-and 15d-15(0) for the registrant and have 

(a) Designed such disclosure controls and procedures, or caused such disclosure conlrols;and.procedures to be designed under our 
supervision, to ensure that material infonnaiion relating to the registrant,,including its,cohso!idated subsidiaries, is made known lo us 
by others within those entities, particulariy during the period in.whicii this report Isbeing prepared; 

(b) Designetl such Intemal controf.dver financial rcporting,'or cau.sed such iritemal control-.oyerfinanclal reporting to be designed 
under our supervision, to provide reasonable assurance regardiiig'the*'reliability,of financial reporting and the preparation of financial 
.statements for external purposes in accordance with generally accepted'accouriting-principles; 

(c) Evaluated the effectiveness oflhe registrant's disclosure cdriti^dls^aridprocedui^es and presented in'thisVeport our conclusions about 
the effectiveness of the disclosure controls and procedures.^as ofthe end of the,period covered by this report based on such evaluation; 
and 

(d) Disclosed In this report any change in the registrant's inlemai control over financial reporting that occurred during the registrant's 
most recent fiscal quarter thai has materially affected, or is reasonably likely-io materially affect, the registrant's intemal control over 
financial reporting; and 

-' 5. The registrant's other certify'lng officer and 1 have disclosed, based on our most receni evaluation of inlemai control over financial 
reporting, to the registrant's auditors and the audit commitiee df registrant's.Boardof director's,(or persons performing the equivalent 
furictions): 

(a) All significant deficiencies and maierial weaknesses in the design or operaiion of intemal control over financial reporiing which 
are reasonably likely lo adversely affect Ihe registrant's ability to record,prdcess, sum'marize and report financial information; and 

(b) Any fraud, vvhether or not material, that involves management'.or other employees who have a significant role in the registrant's 
Intemal conlrol over financial reporting. 

Date: August 31,2011 , Vs/.Virginia'M. McDowell 
yii-"ginia'̂ M; McDowell 

(i!)hief Executive Officer 
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EXHIBIT 31.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE I3a-I4(a) UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 . • 

1, Dale R. Black, Chief Financial Officer of Isle ofCapri Casinos, Inc., certify that: 

1. I have reviewed this quarterly report on Form lO-Q of Isle ofCapri Casinos, Inc.: 

2. Based on my knowledge this report does not contain any untrue statemenl ofa material fact or omit to slate a material fact 
necessary to make the slalements made; in light oflhe circumstances under vvhich such statements vvere made, not misleading with 
respect to the period covered by this report; 

3. Based on my knovvledge, the financial siatements, and other financial Infonnation Included In this report, fairiy present in all 
material respects the financiai condition, results of operations and cash' fiows ofthe registrant 'as of and for. the periods presenled in 
this report: 

4. The regl.strant'sother certifying officer and 1 are responsible for establishing and riialntalnlng disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-;15(e)) and intemal cdntrof over financialreporting (as.defined in ExcliangeAci 
Rules 13a-15(0 and 15d-15(0) forthe registrant and have: ' - * ' 

(a) Designed such disclosure controls and procedures, or caused such dlsclo.sure.controls"arid-prdcedures,lo be designed under our 
supervision, to ensure that material infonnation relating to the registrant,,Including its consolidateti subsidiaries., is made known to us 
by othere within those entities, parficulariy during the period in which.this report is being prepared;' 

• (b) Designed such intemal control over financial reporting, or caused such interria!;control over financial reporting to be,designed 
.under our supervision, to provide reasonable assurance regardingtlie,reliability._of financiai reporting and the preparation of financial 
statements for external purpdses iri accordance with'generally accepied-'accoiiriilhg prindiplSV 

(c) Evaluated the effectiveness ofthe regisirant's disclosure controls and-procedui-es and presented.in'this report our conclusions about 
the effectiveness ofthe disclosure controls and procedures, as of the'end of theperiod covered by this report based on such evaluation: 
ahd . ; 

(d) Disclosedin this report any .change in the registrant's intemal cpntrQl-pver financial.reporting that occurred during the registrani's 
most recent fiscal quarter that has materially.affected, dr is reasqriablyiike!y,tp,materially the registrant'sintemaf control over 
financial reporting; and 

5. The registrant's other certifying officer and 1 have disclosed, basedpnpur nidst recent evaliialion of inlemai control over financial 
reportirig,'to the registrant's auditoi^ and the audit committee of registrariVsbdarcl.df directors (or persons performing the equivalent 
functions): , . -• -

(a) All significant deficiencies and maierial weaknesses In the .design, orppef ation of interiiai control over fmancial reporting which 
are reasonably likely to adversely affect the registrant's ability lo record; process,.summarize and report financiai information; and 

(b) Any fraud, whether or not material, that involves management or oiher.employees who^have a significant role in the regisirant's 
Intemal coritrol over financiai reporfing. - " • • 

Dale: Atigust 31,2011 - ,:-/s/Dale R; Black 
-DaleR. Black-
Chief F înanclal Officer 



EXHIBIT 32.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350 

In connection with Ihe Quarterly Report of Isle ofCapri Gasinos, Inc. (the "Company") on form 10-Q for the period ended July 24, 
2011, as filed wlih the Securities and Exchange Conimission on the date hereof (the "QuarteriyReport"), L Vli-glnia M. McDowell. 
Chief Executive Officer of Ihe Company, certify, pursuanl to 18 U.S.C. Section 1350, that: 

(1) The Quarterly Report fully complies wilh Ihe requirements of Section 13(a) or 15(d) ofthe Securities Exchange Act of 1934: 
and 

(2) The infbrmation contained in the Quarteriy Report fairly presents, in all maierial respects, the financiai condilion and results 
of operations of the Company. • * 

Date: August 31,201! /s/Virginia M. McDowell 
Virginia M. McDowell 
Chief ExecutiveOfficef 



EXHIBIT 32.2 

CERTIFICATION OF GHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350 

In.cpnnecilon with the Quarteriy Report of Isle ofCapri Casinos, Inc. (the "Company") on FormJO-Q forthe period ended July 24, 
201 l a s filed with the Securities and Exchange Commission on Ihe date hereof (the "Quarterly Report"), I, DaJe.R..Black. Chief 
Firiancial Officer ofthe Company, certify, pursuanl to 18 U.S.C, Section 1350, ihal: 

(1) The Quarteriy Report fully complies vvilh the requirements of Section 13(a) or 15(d) ofthe Securities Exchange Act of 1934; 
and 

(2) The Information coniained in the Quarterly Report fairly presents, in all maierial respects, the financial condition and results 
of dperations oflhe Company. 

Date: August 31, 2011 Isl Dale R. Black 
Dale R.-Black' 
GhiefFlnancial Officer 


